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The Securities and Exchange Commission has issued 
an order temporarily suspending the Regulation B 
exemption from registration under the Securities Act 
of 1933°with regard to the public offering of fractional 
undivided ‘interests in oil and gas leases in the follow- 
ing Diversified Natural Resources Corporation offering: 


Jaun Lease ‘’Unit 22-P’’, Forest County, Pennsylvania 
(File No. 20-2049A2) 


The Commission has reason to believe that the 
exemption from registration afforded by Regulation B 
is unavailable because the offering sheet failed to 
comply with Rules 330(a) and 330(b) and the offering 
was made in violation of the provisions of Section 
17(a) of the Securities Act of 1933 and Section 
10(b) thereunder in that the offering sheet failed to 
disclose that the estimated costs were insufficient for 
drilling, completing and placing the wells upon 
production and that proceeds from the offering were 
utilized for operations undertaken in a previous offer- 
ing. The offeror also failed to refund any monies 
collected in the offering even though no drilling was 
ever commenced and the offering sheet stated funds 
would be returned within 60 days. 
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SECURITIES EXCHANGE ACT OF 1934 
Release No. 13405/ March 25, 1977 


The Commission announced on March 15, 1977 the 
entry of an order for public administrative proceedings 
against A. H. Speer Co. and Andrew H. Speer, both of 
Wichita, Kansas, based upon violations of the anti- 
fraud provisions of the federal securities laws, the entry 
of a permanent injunction and the appointment of a 
trustee pursuant to the Securities Investor Protection 
Act of 1970. 


During all times relevant to the proceedings, A. H. 
Speer Co. was a registered broker-dealer wholly- 
owned by Andrew H. Speer. 


A hearing will be scheduled by further order to take 
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evidence on the staff allegations and to afford the 
respondents an opportunity to offer any defense 
thereto for the purpose of determining whether the 
allegations are true, and, if so, what, if any, action 
of a remedial nature should be ordered by the Com- 
mission. 





SECURITIES EXCHANGE ACT OF 1934 
Release No. 13406/ March 25, 1977 


NOTICE OF FILING OF PROPOSED RULE CHANGE BY 
THE MIDWEST STOCK EXCHANGE, INCOR- 
PORATED 

File No. SR-MSE-77-4 


The Midwest Stock Exchange, Incorporated (‘‘MSE’’) 
submitted on March 3, 1977 a proposed rule change 
under Rule 19b-4 to establish a regulatory scheme for 
over-the-counter securities to serve as underlying 
stocks for options traded on MSE and to describe 
the surveillance program which will be used in con- 
nection with options on OTC underlying securities. 


Publication of the submission is expected to be made in 
the Federal Register during the week of March 21, 
1977. In order to assist the Commission in determining 
whether to approve the proposed rule change or 
institute proceedings to determine whether the 
proposed rule change should be disapproved, interested 
persons are invited to submit written data, views and 
arguments concerning the submission within 21 days 
from the date of publication in the Federa/ Register. 
Persons desiring to make written submissions should 
file six copies thereof with the Secretary of the Com- 
mission, Securities and Exchange Commission, 500 
North Capitol Street, Washington, D.C. 20549. Refer- 
ence should be made to File No. SR-MSE-77-4. 


Copies of the submission and all of written comments 
will be available for inspection at the Securities and 
Exchange Commission's Public Reference Room, 
1100 L Street, N.W., Washington, D.C. Copies of the 
filing will also be available at the principal office of the 
above-mentioned self-regulatory organization. 


For the Commission by the Division of Market Regu- 











‘lation, pursuant to delegated authority. 


George A. Fitzsimmons 
Secretary 





SECURITIES EXCHANGE ACT OF 1934 
Release No. 13407/ March 25, 1977 


NOTICE OF EFFECTIVENESS OF A PROPOSED RULE 
CHANGE BY THE NATIONAL SECURITIES CLEAR- 
ING CORPORATION (File No. SR-NSCC-77-3) 


The National Securities Clearing Corporation (‘’NSCC’”’) 
submitted, on March 15, 1977, a proposed rule 
change pursuant to Section 19(b)(3) of the Securities 
Exchange Act of 1934 and Rule 19b-4 thereunder. 
The rule change amends NSCC'’s Certificate of In- 
corporation to reflect a change of address to which 
the Secretary of State of New York shall mail any 
process against NSCC served upon the Secretary of 
State. 


The foregoing rule change has become effective pur- 
suant to Section 19(b)(3) of the Securities Exchange 
Act of 1934. At any time within sixty days of the 
filing of such proposed rule change, the Commission 
may summarily abrogate the rule change if it appears 
to the Commission that such action is necessary or 
appropriate in the public interest, for the protection 
of investors, or otherwise in furtherance of the purposes 
of the Securities Exchange Act of 1934. 


Publication of the submission is expected to be made 
in the Federal Register during the week of March 28, 
1977. Interested persons are invited to submit written 
data, views and arguments concerning the submission 
within twenty-one days from the date of publication 
in the Federal Register. Persons desiring to make 
written submissions should file six copies thereof with 
the Secretary of the Commission, Securities and Ex- 
change Commission, 500 North Capitol Street, Wash- 
ington, D.C. 20549. Reference should be made to File 
No. SR-NSCC-77-3. 


Copies of the submission, with accompanying exhibits, 


and of all written comments will be available for public 
inspection at the Securities and Exchange Commis- 
sion’s Public Reference Room, 1100 L Street, N.W., 
Washington, D.C. Copies of the filing will also be 
available at the principal office of the above-mentioned 
self-regulatory organization. 


For the Commission by the Division of Market Regu- 
lation, pursuant to delegated authority. 


George A. Fitzsimmons 
Secretary 





SECURITIES EXCHANGE ACT OF 1934 
Release No. 13408/ March 28, 1977 


NOTICE OF FILING OF PROPOSED RULE CHANGE 
BY THE NEW ENGLAND SECURITIES DEPOSI- 
TORY TRUST COMPANY 

(File No. SR-NESDTCO-77-5) 


The New England Securities Depository Trust Com- 
pany (““NESDTCO”’) submitted on March 24, 1977, a 
proposed rule change, pursuant to Rule 19b-4 under 
the Securities Exchange Act of 1934, to establish 
NESDTCO as a participant in The Depository Trust 
Company. 


Publication of the submission is expected to be made in 
the Federal Register during the week of March 28, 
1977. Interested persons are invited to submit written 
data, views and arguments concerning the submission 
within twenty-one days from the date of publication 
in the Federal Register. Persons desiring to make 
written submissions should file six copies thereof with 
the Secretary of the Commission, Securities and Ex- 
change Commission, 500 North Capitol Street, Wash- 
ington, D.C. 20549. Reference should be made to 
File No. SR-NESDTCO-77-5. 


Copies of the submission, with accompanying ex- 
hibits, and of all written comments will be available 
for public inspection at the Securities and Exchange 
Commission's Public Reference Room, 1100 L Street, 
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N.W., Washington, D.C. Copies of the filing will 
also be available at the principal office of the above- 
mentioned self-regulatory organization. 


For the Commission by the Division of Market Regu- 
lation, pursuant to delegated authority. 


George A. Fitzsimmons 
Secretary 





SECURITIES EXCHANGE ACT OF 1934 
Release No. 13409/ March 28, 1977 


NOTICE OF FILING OF PROPOSED RULE CHANGE BY 
File No. SR-MSE-76-20 


The Midwest Stock Exchange, Inc. submitted on 
September 20, 1976 a proposed rule change under 
Rule 19b-4 to adopt certain provisions of the FOCUS 
reporting system. The submission was amended on 
February 23, 1977. 


Publication of the submission is expected to be made 
in the Federal Register during the week of March 28, 
1977. In order: to assist the Commission to determine 
whether to. approve the proposed rule change or 


institute proceedings to determine whether the 
proposed rule change should be disapproved, interested 
persons are invited to submit written data, views and 
arguments concerning the submission within 21 days 
from the date of publication in the Federa/ Register. 
Persons desiring to make written submissions should 
file six copies thereof with the Secretary of the Com- 
mission, Securities and Exchange Commission, 500 
North Capitol Street, Washington, D.C. 20549. Refer- 
ence should be made to File No. SR-MSE-76-20. 


Copies of the submission and of all written comments 
will be available for inspection at the Securities and 
Exchange Commission’s Public Reference Room, 1100 
L Street, N.W., Washington, D.C. Copies of the filing 
will also be available at the principal office of the above- 
mentioned self-regulatory organization. 
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For the Commission by the Division of Market Regu- 
lation, pursuant to delegated authority. 


George A. Fitzsimmons 
Secretary 





SECURITIES EXCHANGE ACT OF 1934 
Release No. 13410/ March 29, 1977 


NOTICE OF FILING OF PROPOSED RULE CHANGE 
BY FHE MIDWEST SECURITIES TRUST COMPANY 
(File No. SR-MSTC-77-3) 


The Midwest Securities Trust Company (‘“MSTC’’) 
submitted on March 28, 1977, a proposed rule change, 
pursuant to Rule 19b-4 under the Securities Exchange 
Act of 1934, to establish, and to set fees for, a program 
enabling participants to take advantage of issuer 
dividend reinvestment plans without withdrawing 
certificates from MSTC. 


Publication of the submission is expected to be made 
in the Federal Register during the week of April 4, 
1977. Interested persons are invited to submit written 
data, views and arguments concerning the submission 
within twenty-one days from the date of publication 
in the Federal Register. Persons desiring to make 
written submissions should file six copies thereof with 
the Secretary of the Commission, Securities and Ex- 
change Commission, 500 North Capitol Street, Wash- 
ington, D.C. 20549. Reference should be made to File 
No. SR-MSTC-77-3. 


Copies of the submission, with accompanying exhibits, 
and of all written comments will be available for public 
inspection at the Securities and Exchange Commis- 
sion’s Public Reference Room, 1100 L Street, N.W., 
Washington, D.C. Copies of the filing will also be 
available at the principal office of the above-mentioned 
self-regulatory organization. 


For the Commission by the Division of Market Regu- 
lation, pursuant to delegated authority. 


George A. Fitzsimmons 
Secretary 














SECURITIES EXCHANGE ACT OF 1934 
Release No. 13411/ March 30, 1977 


The Securities and Exchange Commission has ordered 
the institution of public administrative proceedings 
against First Omaha Securities Corporation (First 
Omaha), a Nebraska corporation, Cliff Rue Rahel 
(Rahel), Ernest Gordon Field (Field), Robert Harold 
Perelman (Perelman) and John Joe Ricketts (Ricketts) 
who, at all times material hereto, were the officers, 
directors and principal shareholders of First Omaha. 
First Omaha is registered with the Commission as a 
broker-dealer and is a member of the National 
Association of Securities Dealers, Inc. 


The proceedings are based on allegations by the staff 
that First Omaha wilfully violated and Rahel, Perelman, 
Field and Ricketts wilfully aided and abetted violations 
of certain provisions of the Securities Exchange Act of 
1934, as amended, which require registered broker- 
dealers to make and keep certain records, to verify the 
correctness of such records periodically, to notify the 
Commission whenever such records are not correct or 
current, and to determine periodically whether a special 
bank account for the exclusive benefit of customers 
has the required balance. 


A hearing will be scheduled by further order to take 
evidence on the staff's allegations and to afford the 
respondents an opportunity to offer any defenses there- 
to for the purpose of determining whether any remedial 
action should be ordered by the Commission. 





SECURITIES EXCHANGE ACT OF 1934 
Release No. 13412/ March 30, 1977 


NOTICE OF FILING OF PROPOSED RULE CHANGE BY 
PHILADELPHIA STOCK EXCHANGE, INC. 
File No. SR-PHLX-77-2 


The Philadelphia Stock Exchange, Inc. (’’PHLX”) 
submitted on March 23, 1977, a proposed rule change 
under Rule 19b-4 relating to the affiliation of the 
Exchange President with wholly-owned corporate sub- 
sidiaries of the Exchange. 


Publication of the submission is expected to be made 
in the Federal Register during the week of April 4, 
1977. In order to assist the Commission to determine 
whether to approve the proposed rule change or 
institute proceedings to determine whether the pro- 
posed rule change should be disapproved, interested 
persons are invited to submit written data, views and 


arguments concerning the submission within 21 days 
from the date of publication in the Federa/ Register. 
Persons desiring to make written submissions should 
file six copies thereof with the Secretary of the Com- 
mission, Securities and Exchange Commission, 500 
North Capitol Street, Washington, D.C. 20549. Refer- 
ence should be made to File No. SR-PHLX-77-2. 


Copies of the submission and of all written comments 
will be available for inspection at the Securities and 
Exchange Commission's Public Reference Room, 1100 
L Street, N.W., Washington, D.C. Copies of the filing 
will also be available at the principal office of the above- 
mentioned self-regulatory organization. 


For the Commission by the Division of Market Regu- 
lation, pursuant to delegated authority. 


George A. Fitzsimmons 
Secretary 





SECURITIES EXCHANGE ACT OF 1934 
Release No. 13413/ March 30, 1977 


In the Matter of 


NEW YORK STOCK EXCHANGE, INC. 
11 Wall Street 
New York, New York 10005 


(SR-NYSE-77-9) 


NOTICE OF FILING OF, AND ORDER APPROVING, 
PROPOSED RESCISSION OF RULES BY THE NEW 
YORK STOCK EXCHANGE, INC. 


Pursuant to Section 19(b)(1) of the Securities Exchange 
Act of 1934, 15 U.S.C. 78(s)(b)(1) (the “‘Act’’), as 
amended by Pub. L. No. 9429, 816 (June 4, 1976), 
notice is hereby given that on March 24, 1977, the 
New York Stock Exchange, Inc. (the ‘“NYSE’’) filed 
with the Commission copies of proposed rescission of 
NYSE rules which restricted membership or partici- 
pation in a member organization on the basis of 
citizenship. Those provisions include Sections 2 and 7 
of Article IX of the NYSE Constitution., NYSE Rule 
301.10, which limited membership to citizens of the 
United States or excluded from membership any 
organization whose parent was not a citizen of, or 
organized under the laws of, the United States or 
Canada, and NYSE Rule 314.11, which restricted for- 
eign participation in the profits or capital of a member 
organization. 
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Publication of notice of the proposed rule rescission is 
expected to be made in the Federa/ Register during 
the week of April 4, 1977. Interested persons are 
invited to submit written data, views and arguments 
concerning the proposed rule changes. Persons desiring 
to make written submissions should file six copies 
thereof with the Secretary of the Commission, 500 
North Capitol Street, Washington, D.C. 20549. Refer- 
ence should be made to File No. SR-NYSE-77-9. 


The Commission finds that the proposed rescission is 
consistent with the requirements of the Act and the 
rules and regulations thereunder applicable to national 
securities exchanges, and in particular, the require- 
ments of Section 6, and the rules and regulations 
thereunder. 


In Securities Exchange Act Release No. 12157 (March 
2, 1976),! the Commission commenced a general 
inquiry, pursuant to Section 31(b) of the Securities 
Acts Amendments of 1975, with respect to rules of 
national securities exchanges relating to membership 
and association with members. In particular, the Com- 
mission questioned the consistency of the above- 
mentioned rules with Sections 6(b)(2), 6(b)(5), and 
6(b)(8) of the Act, 15 U.S.C. 78f(b)(2), (5), and (8). 
Subsequently, in disapproving proposed NYSE Rule 
309, which would have barred from NYSE membership 
foreign-controlled organizations except where there 
was ‘mutual non-discrimination,’’ the Commission 
recognized that its reasoning also led to the con- 
clusion that the above-mentioned rules were incon- 
sistent with the Act.? Accordingly, the Commission 
finds good cause for approving the proposed rescission 
prior to the thirtieth day after the date of publication 
of notice of filing of SR-NYSE-77-9. 


IT IS THEREFORE ORDERED, pursuant to Section 
19(b)(2) of the Act, that the proposed rescission 
referenced above be, and it hereby is, approved. 


For the Commission, by the Division of Market Regu- 
lation, pursuant to delegated authority. 


George A. Fitzsimmons 
Secretary 








‘41 FR 10662 (Mar. 22, 1976). 


*See Securities Exchange Act Release No. 12737 
(Aug. 25, 1976), 41 FR 38847 (Sept. 13, 1976). 
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SECURITIES EXCHANGE ACT OF 1934 
Release No. 13414/ March 30, 1977 


NOTICE OF FILING OF PROPOSED RULE RESCIS- 
SION BY NEW YORK STOCK EXCHANGE, INC. 
File No. SR-NYSE-77-10 


The New York Stock Exchange, Inc. (the NYSE”) 
submitted on March 24, 1977 a proposed rule 
rescission under Rule 19b-4 which would delete a 
provision enabling the NYSE to direct a member to 
sever a business connection if the interest or good 
repute of the NYSE could suffer. 


Publication of the submission is expected to be made 
in the Federal Register during the week of April 4, 
1977. In order to assist the Commission to determine 
whether to approve the proposed rule change or 
institute proceedings to determine whether the pro- 
posed rule change should be disapproved, interested 
persons are invited to submit written data, views and 
arguments concerning the submission within 21 days 
from the date of publication in the Federa/ Register. 
Persons desiring to make written submissions should 
file six copies thereof with the Secretary of the 
Commission, Securities and Exchange Commission, 
500 North Capitol Street, Washington, D.C. 20549. 
Reference should be made to File No. SR-NYSE-77-10. 


Copies of the submission and of all written comments 
will be available for inspection at the Securities and 
Exchange Commission’s Public Reference Room, 1100 
L Street, N.W., Washington, D.C. Copies of the filing 
will also be available at the principal office of the above- 
mentioned self-regulatory organization. 


For the Commission by the Division of Market Regu- 
lation, pursuant to delegated authority. 


George A. Fitzsimmons 
Secretary 





SECURITIES EXCHANGE ACT OF 1934 
Release No. 13415/ March 30, 1977 


NOTICE OF FILING OF PROPOSED RULE CHANGES 
BY NEW YORK STOCK EXCHANGE, INC. 


File No. SR-NYSE-77-11 


The New York Stock Exchange, Inc. submitted on 
March 25, 1977, proposed rule changes under Rule 
19b-4 to revise its rules governing the involvement of a 
member and associated persons in activities outside 
of a member organization’s business and to require 
notice to the New York Stock Exchange, Inc. of 





any person in a control relationship with a member or 
member organization. 


) Publication of the submission is expected to be made 


in the Federal Register during the week of April 4, 
1977. In order to assist the Commission to determine 
whether to approve the proposed rule changes or 
institute proceedings to determine whether the pro- 
posed rule changes should be disapproved, interested 
persons are invited to submit written data, views and 
arguments concerning the submission within 21 days 
from the date of publication in the Federa/ Register. 
Persons desiring to make written submissions should 
file six copies thereof with the Secretary of the Com- 
mission, Securities and Exchange Commission, 500 
North Capitol Street, Washington, D.C. 20549. Ref- 
erence should be made to File No. SR-NYSE-77-11. 


Copies of the submission and of all written comments 
will be available for inspection at the Securities and Ex- 
change Commission’s Public Reference Room, 1100 L 
Street, N.W., Washington, D.C. Copies of the filing 
will also be available at the principal office of the 
above-mentioned self-regulatory organization. 


For the Commission by the Division of Market Regu- 
lation, pursuant to delegated authority. 


George A. Fitzsimmons 
Secretary 





SECURITIES EXCHANGE ACT OF 1934 
Release No. 13416/ March 30, 1977 


In the Matter of 


AMERICAN STOCK EXCHANGE, INC. 
86 Trinity Place 
New York, New York 10006 


(SR-Amex-76-32) 
ORDER APPROVING PROPOSED RULE CHANGE 


On December 20, 1976, the American Stock Ex- 
change, Inc. filed with the Commission, pursuant to 
Section 19(b) of the Securities Exchange Act of 
1934 (the ‘’Act’’), as amended by the Securities Acts 
Amendments of 1975, and Rule 19b-4 thereunder, 
copies of a proposed rule change to enable the Board 
or any of its committees to take action between 
regularly scheduled meetings without the necessity of 
calling a special meeting where unanimity is available 
among Board or committee members. 


Notice of the proposed rule change together with 
the terms of substance of the proposed rule change 


was given by publication of a Commission Release 
(Securities Exchange Act Release No. 13118, (Decem- 
ber 29, 1976)) and by publication in the Federa/ Register 
(42 Fed. Reg. 1548 (January 7, 1977)). 


The Commission finds that the proposed rule change 
is consistent with the requirements of the Act and 
the rules and regulations thereunder applicable to 
national securities exchanges, and in particular, the 
requirements of Section 6 and the rules and regu- 
lations thereunder. 


IT IS THEREFORE ORDERED, pursuant to Section 
19(b)(2) of the Act, that the proposed rule change 
filed with the Commission on December 20, 1976, be, 
and it hereby is, approved. 


For the Commission by the Division of Market Regu- 
lation, pursuant to delegated authority. 


George A. Fitzsimmons 
Secretary 





SECURITIES EXCHANGE ACT OF 1934 
Release No. 13417/ March 30, 1977 


NOTICE OF FILING OF PROPOSED RULE CHANGE 
BY MIDWEST STOCK EXCHANGE, INC. 
File No. SR-MSE-77-7 


The Midwest Stock Exchange, inc. submitted on 
March 28, 1977 a proposed rule change under Rule 
19b-4 to effect a change in the execution procedure 
for dual issue odd-lot market orders from a next sale 
basis to a last sale basis and to eliminate a procedure 
which is unique to the existing next sale execution 
system but is not applicable to the proposed procedure. 


Publication of the submission is expected to be made in 
the Federal Register during the week of April 4, 1977. 
In order to assist the Commission to determine whether 
to approve the proposed rule change or institute 
proceedings to determine whether the proposed rule 
change should be disapproved, interested persons are 
invited to submit written data, views and arguments 
concerning the submission within 21 days from the 
date of publication in the Federa/ Register. Persons 
desiring to make written submissions should file 
six copies thereof with the Secretary of the Com- 
mission, Securities and Exchange Commission, 500 
North Capitol Street, Washington, D.C. 20549. Ref- 
erence should be made to File No. SR-MSE-77-7. 


Copies of the submission and of all written comments 
will be available for inspection at the Securities and 
Exchange Commission's Public Reference Room, 1100 
L Street, N.W., Washington, D.C. Copies of the 
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filing will also be available at the principal office of the 
above-mentioned self-regulatory organization. 


For the Commission by the Division of Market Regu- 
lation, pursuant to delegated authority. 


George A. Fitzsimmons 
Secretary 





Exchange Act Release No. 13418/March 31, 1977 


SEC ORDERS PUBLIC PROCEEDING UNDER SEC- 
TION 12(j) OF EXCHANGE ACT ON REVOCATION 
OF AMETEX REGISTRATION 


The Securities and Exchange Commission (‘’Com- 
mission’) has ordered public administrative proceed- 
ings pursuant to Section 12(j) of the Securities Ex- 
change Act of 1934 ("Exchange Act’’) to determine 
whether the registration of Ametex Corporation 
(““Ametex’’) common stock under Section 12(b) of the 
Exchange Act should be revoked for the failure of 
Ametex .to file reports as required by Section 13(a) 
of the Exchange Act for over two and one-half years. 


The order alleges that Ametex has failed to file with 
the Commission its annual reports on Form 10-K 
for its fiscal years ended January 31, 1975 and Janu- 
ary 31, 1976, and its quarterly reports on Form 10-Q 
for its fiscal quarters ended April 30, July 31, and 
October 31, 1975, and April 30, July 31, and October 31, 
1976. 





SECURITIES EXCHANGE ACT OF 1934 
Release No. 13419/ March 31, 1977 


Uniform Net Capital Rule 
AGENCY: Securities and Exchange Commission. 


ACTION: Rule amendment; solicitation of public com- 
ment. 


SUMMARY: Extends from April 1, 1977 until July 1, 
1977 the existing suspension of the treatment of short 
term commercial paper prescribed by the Commission's 
uniform net capital rule, and invites further public 
comment concerning the use of a two ratings standard 
for positions in short term commercial paper. 


DATES: Amendment effective immediately; comments 
on or before : May 1, 1977 


ADDRESSES: Written comments, submitted in 
triplicate, should be addressed to George A. Fitz- 
simmons, Secretary, Securities and Exchange Com- 
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mission, 500 North Capitol Street, Washington, D.C. 
20549. 


FOR FURTHER INFORMATION CONTACT: Daniel J. 
Piliero Il, Associate Director, Division of Market Regu- 
lation, Securities and Exchange Commission, Wash- 
ington, D.C. 20549. (202) 755-1390. 


SUPPLEMENTARY INFORMATION: 


Rule 15c3-1 [17 CFR 240.15c3-1] (‘Section 240. 
15c3-1'’) under the Securities Exchange Act of 1934 
prescribes uniform net capital requirements applicable 
to substantially all brokers and dealers. For purposes 
of computing net capital, section 240.15c3-1(c)(2)(vi) 
prescribes certain percentage deductions from the 
current market value of securities carried in the 
accounts of a broker or dealer, known as “‘hair- 
cuts,’ which are intended to reflect the market risk 
inherent in the positioning of particular types of 
securities. In this connection, pursuant to the original 
version of section 240.15c3-1(c)(2)(vi)(E), short term 
commercial paper? which bears a fixed rate of interest 
or which is sold at a discount, and which is ranked 
in one of the three highest ranking categories by 
at least two nationally recognized statistical rating 
services, receives haircuts graduating proportionately 
with time to maturity to a maximum of 3/8 of 1%. 


In Securities Exchange Act Release No. 13125 (Dec. 30 
1976) [42 FR 2060 (Jan. 10, 1977)] (‘’Release No. 
13125") the Commission amended section 240.15c3- 
1(c)(2)(vi)(E) to require no more than one such 
rating during the period expiring April 1, 1977, and 
sought public comment responsive to certain questions 
relating to the present contours of that provision. 
In general, these questions solicited the views of all 
interested members of the public concerning whether 
there is merit in the contention of some persons that 
it would be appropriate that section 240.15c3-1(c)(2) 
(vi(E) be revised to modify or supplement that 
provision’s two ratings standard.” 





"See Securities Exchange Act Release No. 11497 
(June 26, 1975), 40 FR 29795 (July 16, 1975). 


"For purposes of §240.15c3-1, commercial paper is 
“short term’’ if it has a scheduled maturity at date 
of issue not exceeding nine months, exclusive of days 
of grace or any renewal thereof the maturity of which 
is likewise limited. See §240.15c3-1(c)(2)(vi)(E). Such 
commercial paper is excluded from the statutory 
definition of ‘security’ found in §3(a)(10) of the Ex- 
change Act, 15 U.S.C. §78c(a)(10) (1970). 


*The public comment period established by Release 
No. 13125 expired on February 15, 1976. 





Release No. 13125 evoked a substantial response from 
members of the public, and the Commission’s re- 
evaluation of section 240.15c3-1(c)(2)(vi)(E) has ben- 
efited accordingly. However, the variety of views 
emergent from the public’s comments, together with 
indications that additional persons desire to address 
themselves to the questions raised in Release No. 
13125, suggest to the Commission that it is appropriate 
to solicit further public comment before it concludes 
its reevaluation of section 240.15c3-1(c)(2)(vi)(E). 
Accordingly, the Commission has decided to receive 
further public comment until May 1, 1977, during which 
time interested members of the public are invited to 
submit their views concerning this matter. In order 
to afford the Commission sufficient time to complete 
its analysis of the public’s response, it has determined 
to amend section 240. 15c3-1(c)(2)(vi)(E) to extend until 
July 1, 1977 the temporary qualified suspension thereof 
announced in Release No. 13125. 


Statutory Basis and Competitive Considerations 


Pursuant to the Securities Exchange Act of 1934, and 
particularly Sections 15(c)(3) and 23(a) thereof, 15 
U.S.C. 88780(c)(3), 78w(a), the Commission amends 
section 240.15c3-1 in Part 240 of Chapter || of Title 17 
of the code of Federal Regulations in the manner 
set forth below. The Commission finds that any burden 
imposed upon competition by this action is necessary 
and appropriate in furtherance of the purposes of the 
Act, and particularly to implement the Commission's 
continuing mandate under Section 15(c)(3) thereof, 15 
U.S.C. 8780(c)(3), to provide minimum safeguards with 
respect to the financial responsibility of brokers and 
dealers. 


Public Procedure and Effective Date 


The amendment to section 240. 15c3-1(c)(2)(vi)(E) must 
become effective on April 1, 1977, if the temporary 
qualified suspension it effects is to achieve its purpose 
of maintaining the presently applicable capital treat- 
ment of short term commercial paper, which treatment 
otherwise expires on that date. The Commission there- 
fore finds that notice and public procedure respecting 
such amendment would be contrary to the public 
interest within the meaning of 5 U.S.C. §553(b)(3)(B) 
(1970). Furthermore, such amendment constitutes 
a substantive rule relieving a restriction within the 
meaning of 5 U.S.C. 8553(d)(1) (1970); therefore, 
publication thereof need not be made not less than 
thirty days before its effective date. 


Request for Comments 


All interested persons are invited to submit, in triplicate, 
their written views and comments addressed to the 
following questions: 


1. Are there uniform criteria which could be used to 
identify high quality commercial paper? 


2. What use does the marketplace for short term 
commercial paper of high quality make of the credit 
rating or ratings borne by long term secured or 
unsecured debt of an issuer in determining the advisa- 
bility of dealing in short term commercial paper of that 
issuer? 


3. In lieu of one or both of the two ratings presently 
required, what other criteria could be employed to 
judge the marketability of short term commercial 
paper of high quality? 


4. Would it be appropriate to establish a range of 
short term commercial paper haircuts lying between the 
percentage levels contemplated by the present sec- 
tions 240.15c3-1(c)(2)(vi)(E) and 240. 15c3-1(c)(2)(vi) 
(J)? If so, in what circumstances would it be ap- 
propriate to apply such an intermediate range of hair- 
cuts to positions in short term commercial paper? 
What would be the appropriate percentage levels of 
such an intermediate range of haircuts? 


All communications should be addressed to George A. 
Fitzsimmons, Secretary, Securities and Exchange Com- 
mission, 500 North Capitol Street, Washington, D.C. 
20549, no later than May 1, 1977. Reference should 
be made to File No. S7-609. All comments received 
will be available for public inspection. 


Text of Amendments 
The amendments to section 240.15c3-1 are as follows: 


§240.15c3-1 
dealers. 


Net capital requirements for brokers or 


ic. 
(2° ** 
ion? s* 


Commercial Paper, Bankers Acceptances and Certifi- 
cates of Deposit 


(E) In the case of any short term promissory note or 
evidence of indebtedness which has a fixed rate of 
interest or is sold at a discount, and which has a 
maturity date at date of issuance not exceeding nine 
months exclusive of days of grace, or any renewal 
thereof, the maturity of which is likewise limited and 
is rated in one of the three highest categories by at 
least two of the nationally recognized statistical rating 
organizations (provided, that effective January 1, 1977, 
and until July 1, 1977, this paragraph shall be deemed 
to require only one such rating), or in the case of any 
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negotiable certificates of deposit or bankers acceptance 
or similar type of instrument issued or guaranteed 
by any bank as defined in Section 3(a)(6) of the Sec- 
urities Exchange Act of 1934, the applicable per- 
centage of the market value of the greater of the long 
or short position in each of the categories specified 
below are: 


(1) less than 30 days to maturity — 0% 


(2) 30 days but less than 91 days to 
1/8 of 1% 


maturity 


(3) 91 days but less than 181 days to 
% of 1% 


maturity 


(4) 181 days but less than 271 days to 
3/8 of 1% 


maturity 


(5) 271 days but less than 1 year to 
% of 1%; and 


maturity 


(6) with respect to any negotiable certificate of deposit 
or bankers acceptance or similar type of instrument 
issued or guaranteed by any bank, as defined above, 
having 1 year or more to maturity, the deduction shall 
be on the greater of the long or short position and 
shall be the same percentage as that prescribed in 
subdivision (c)(2)(vi)(A) above. 


By the Commission. 


George A. Fitzsimmons 
Secretary 





SECURITIES EXCHANGE ACT OF 1934 
Release No. 13420/ March 31, 1977 


RECORDS WITH RESPECT TO BENEFICIAL OWNER- 
SHIP OF ACCOUNTS CARRIED BY BROKERS AND 
DEALERS 

AGENCY: Securities and Exchange Commission. 
ACTION: Extension of Time for Comment. 

SUMMARY: The time for comment on a proposed 
amendment to Securities Exchange Act Rule 17a-3 
(a)(9) is being extended. The comment period expires 
on April 1, 1977. 


DATES: Comments must be received on or before: 
May 2, 1977. 


ADDRESSES: Interested persons should submit six 
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copies of their written views and comments to George 
A. Fitzsimmons, Secretary, Securities and Exchange 
Commission, Washington, D.C. 20549 and should refer 
to File No. S7-613. All submissions will be made 
available for public inspection in the Commission's 
Public Reference Section, Room 6101, 1100 L Street, 
N.W., Washington, D.C. 


FOR FURTHER INFORMATION CONTACT: Charles M. 
Horn, Esq., Office of the Chief Counsel, Division of 
Market Regulation, Securities and Exchange Com- 
mission, Washington, D.C. 20549. 202/755-8747. 


SUPPLEMENTARY INFORMATION: 


On January 27, 1976, the Commission published Sec- 
urities Exchange Act Release No. 12055,’ which, 
among other things, proposed for comment an amend- 
ment to Securities Exchange Act Rule 17a-3(a)(9), 
17 CFR 240.17a-3(a)(9). Interested persons were invited 
to submit written views and comments on the proposed 
amendment not later than May 1, 1976.7 


Subsequently, the Commission instituted a general 
inquiry into the rules of national securities exchanges 
relating to foreign access* and disapproved two rules 
of the New York Stock Exchange, !nc.* establishing 
certain restrictions on foreign access. In both instances 
consideration was given to the proposed amendment 
to Rule 17a-3(a)(9). 


On January 10, 1977, the Commission republished 
for comment the proposed amendment to Rule 17a-3(a) 
(9)® to clarify, in some respects, the intended opera- 
tion of the proposed amendment. Interested persons 
were again invited to submit comments with an initial 
deadline of March 4, 1977, that was subsequently 
extended to April 1, 1977.® 





'41 FR 8075 (Feb. 24, 1976). 


2On April 28, 1976, the Commission extended the 
comment period to June 15, 1976. Securities Exchange 
Act Release No. 12378, 41 FR 18432 (May 4, 1976). 


3Securities Exchange Act Release No. 12157 (Mar. 2, 
1976), 41 FR 10662 (Mar. 12, 1976). 


‘Securities Exchange Act Release No. 12737 (Aug. 
25, 1976), 41 FR 38847 (Sept. 13, 1976). 


®Securities Exchange Act Release No. 13149, 42 FR 
3312 (Jan. 18, 1977). 


®Securities Exchange Act Release No. 13347 (Mar. 9, 
1977), 42 FR 14737 (Mar. 16, 1977). 





The Securities Industry Association has requested a 
further thirty-day extension, based on the ‘extremely 
serious implications of the Commission’s proposal.’’” 
While the comment period will be somewhat longer 
than customary,® the Commission recognizes that 
resolution of difficult policy issues may not always be 
possible on rigid time schedules and that, there- 
fore, it should not in all cases attempt or be required 
to act on every rule proposal within a set period of 
time.? Accordingly, the Commission, in the interest 
of assuring that the comments of all interested persons 
will receive maximum consideration, hereby extends the 
comment period for the proposed amendment to 
Rule 17a-3(a)(9) until May 2, 1977. 


By the Commission. 


George A. Fitzsimmons 
Secretary 








PUBLIC UTILITY HOLDING COMPANY 
ACT OF 1935 





PUBLIC UTILITY HOLDING COMPANY ACT OF 
1935 
Release No. 19959/ March 25, 1977 


In the Matter of 


LYKES BROS., INC. 
512 Florida Avenue 
Tampa, Florida 33602 


(31-758) 


NOTICE OF APPLICATION FOR EXEMPTION UNDER 
SECTION 3(a) 


NOTICE IS HEREBY GIVEN that Lykes Bros., Inc. 
(“‘Lykes’’), a holding company, has filed an application 
on behalf of itself and each of its subsidiaries as such 
under Sections 3(a)(1) and 3(a)(3) of the Public Utility 
Holding Company Act of 1935 (’’Act’’). All interested 
persons are referred to the application, which is sum- 





7Letter dated March 25, 1977, from the Securities 
Industry Association. The SIA indicated that, on 
February 24, 1977, it had ‘‘hired special counsel to 
assist in the preparation of detailed comments” and 
that ‘‘several more weeks will be required to com- 
plete this process [of research and drafting] and 
for review by the appropriate SIA committees. 


8With the extension granted hereby, 463 days will have 
elapsed from the time the rule amendment was first 
proposed. 


°Cf. Securities Exchange Act Release No. 13347 


(Mar. 9, 1977), 42 FR 14737 (Mar. 16, 1977), n. 6. 


marized below, for a complete statement concerning 
the requested exemption. 


Lykes, a Florida corporation, is directly or through its 
nonutility subsidiaries indirectly engaged in cattle ranch- 
ing, meat packing, dairy, citrus and sugar processing, 
stevedoring and construction. Lykes’ manufacturing 
and processing activities are carried on primarily in 
Florida. On a nonconsolidated basis, Lykes reported 
total assets at December 31, 1976, of $57 million, 
including investments in and advances to nonutility 
subsidiaries of $28.8 million. Lykes’ corporate operating 
revenues for the period then ended were $114.6 million. 


Lykes has nine nonutility subsidiaries, of which the 
Bank of Clearwater (81% owned) and Lykes Pasco 
Packing Company (97.5% owned) are the largest. The 
Bank of Clearwater has total assets of $130 million 
and operating income for the twelve months ended 
December 31, 1976, of $8 million. At September 30, 
1976, Lykes Pasco reported total assets of $67.9 
million and sales for the year then ended of $131.3 
million. 


Lykes is a holding company, as defined under Section 
2(a)(7) of the Act. It owns substantially all of the capital 
stock of Peoples Gas System, Inc. (‘’Peoples’’), a sta- 
tutory gas utility company. Lykes acquired control of 
Peoples in June 1976, and is continuing to purchase 
the publicly-held minority stock interest in Peoples 
which remains outstanding. 


Peoples supplies natural gas and, through two wholly- 
owned subsidiaries, liquefied petroleum gas (LP Gas) 
to approximately 126,000 customers in Dade and Brow- 
ard counties on the southeastern coast of Florida 
and Hillsborough County on Florida’s west coast. It 
serves, among other communities, Miami Beach, Fort 
Lauderdale, Pompano Beach and Tampa. At Septem- 
ber 30, 1976, Peoples had total utility plant of $45.5 
million and, for the twelve months then ended, $24.9 
million of operating revenues, of which approximately 
90% was attributable to the sale of natural gas. The 
company is subject to the jurisdiction of the Florida 
Public Service Commission. 


Lykes claims an exemption under Section 3(a)(1) of the 
Act. It states that both it and Peoples are organized 
under Florida law and that all of Peoples’ income and 
substantially all of Lykes’ income are derived from 
operations in Florida. Lykes also asserts an exemption 
under Section 3(a)(3). It claims that it is only inci- 
dentally a holding company, being primarily engaged in 
nonutility businesses and not deriving a material part of 
its. income from Peoples. 


In anticipation of its acquisition of Peoples, Lykes filed 


a statement claiming exemption under Section 3(a)(1) 
of the Act pursuant to Rule 2 of the General Rules 
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and Regulations, promulgated thereunder. By letter 
dated December 22, 1976, the Secretary of the Com- 
mission notified Lykes, pursuant to Rule 6, that a ques- 
tion exists as to whether Lykes is entitled to the claimed 
exemption. The letter also advised Lykes that its 
claim to exempt status would terminate 30 days after 
such notice unless, in the interim, it should choose 
to file a formal application under Section 3(a) requesting 
the Commission to issue, after notice and opportunity 
for hearing, an exemption order for itself and its 
subsidiaries. Lykes filed such application on January 
22, 1977. Pending a determination, which either 
grants or denies its application, Lykes is and will 
remain an exempt holding company under Section 3(c) 
of the Act. 


NOTICE 1S FURTHER GIVEN that any interested person 
may, not later than April 25, 1977, request in writing 
that a hearing be held on such matter, stating the 
nature of his interest, the reasons for such request, 
and the issues of fact or law raised by said application 
which he desires to controvert; or he may request 
that he be notified if the Commission should order a 
hearing thereon. Any such request should be ad- 
dressed: Secretary, Securities and Exchange Commis- 
sion, Washington, D. C. 20549. A copy of such 
request should be served personally or by mail upon 
the applicant at the above-stated address, and proof of 
service (by affidavit or, in case of an attorney at law, by 
certificate) should be filed with the request. At any 
time after said date, the application, as filed or as it 
may be amended, may be granted as provided in Rule 
23 of the General Rules and Regulations promulgated 
under the Act, or the Commission may take such other 
action as it may deem appropriate. Persons who 
request a hearing or advice as to whether a hearing is 
ordered will receive any notices or orders issued in this 
matter, including notice of the date of the hearing 
(if ordered) and any postponements thereof. 


For the Commission, by the Division of Corporate 
Regulation, pursuant to delegated authority. 


George A. Fitzsimmons 
Secretary 





PUBLIC UTILITY HOLDING COMPANY ACT OF 
1935 


Release No. 19960/ March 25, 1977 
In the Matter of 


NORTHEAST UTILITIES 
Hartford, Connecticut 
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THE CONNECTICUT LIGHT AND POWER COM- 
PANY 


THE HARTFORD ELECTRIC LIGHT COMPANY 

WESTERN MASSACHUSETTS ELECTRIC COM- 
PANY 

NORTHEAST NUCLEAR ENERGY COMPANY 


(70-5734) 


THIRD SUPPLEMENTAL ORDER REGARDING FI- 
NANCING OF NUCLEAR FUEL CORES 


Northeast Utilities (‘‘Northeast’’), a registered holding 
company; The Connecticut Light and Power Company, 
The Hartford Electric Light Company, and Western 
Massachusetts Electric Company, public-utility subsidi- 
ary companies of Northeast; and Northeast Nuclear 
Energy Company (“NNEC”), a subsidiary company of 
Northeast formerly known as The Millstone Point Com- 
pany, have filed with this Commission a post-effective 
amendment to the application-declaration in this pro- 
ceeding pursuant to Sections 6(a) and 7 of the Public 
Utility Holding Company Act of 1935 ("‘Act’’) regarding 
the following proposed transactions. 


By orders in this proceeding dated October 21, 1975, 
January 16, 1976, and October 22, 1976 (HCAR Nos. 
19218, 19346, and 19726), the Commission authorized 
NNEC to engage in certain financing of its nuclear 
fuel cores and related transaction, including the issu- 
ance and sale through March 31, 1977, of up to 
$25,000,000 of short-term notes outstanding at any one 
time to a group of banks. 


NNEC now requests an extension of time through 
March 31, 1978, and proposes to issue and sell notes 
to banks as previously authorized in the maximum 
aggregate amount of $25,000,000 outstanding at any 
one time as a continuing component of the nuclear 
fuel financing program. 


NNEC had $23,000,000 of notes to banks outstanding 
at January 31, 1977. The proposed bank borrowings 
will be repaid in part from the proceeds of any future 
long-term nuclear financing; however, short-term bor- 
rowings will remain as a continuing part of the fuel 
financing program. 


Although no formal commitments for NNEC’s bank 
borrowings to be effected in continuance of the 
financing program have been made with any bank, 
NNEC expects that a portion of such borrowings will 





be effected from the following banks in the following 
maximum amounts: 


Maximum Amount 


The Connecticut Bank and Trust 
Company, Hartford, Connecticut 

Hartford National Bank and Trust 
Company, Hartford, Connecticut 

The First National Bank of Boston, 
Massachusetts 

The Colonial Bank and Trust Company, 
Waterbury, Connecticut 

Connecticut National Bank, 
Bridgeport, Connecticut 


$10,000,000 
7,000,000 
7,000,000 


3,000,000 


2,500,000 
$29,500,000 


The bank notes will each be dated the date of issue, 
will have a maximum maturity date of nine months 
with right of renewal, will bear interest at the prime 
rate in effect from time to time at the lending bank 
adjusted as of the date of any change in such rate, 
will be subject to prepayment at any time at NNEC’s 
option without premium, and will be subordinated to 
any secured notes issued by NNEC. Compensating 
‘balances of up to 10% of the credit line plus 10% of the 
average borrowings are required by the above banks. 
The effective interest rate for the borrowings would 
be 7.81% based on a6.25% prime rate. 


No State or Federal commission, other than this 
Commission, has jurisdiction over the proposed trans- 
actions. 


Due notice of the filing of said post-effective amend- 
ment to the application-declaration has been given in 
the manner prescribed in Rule 23 promulgated under 
the Act (HCAR No. 19922), and no hearing has been 
requested of or ordered by the Commission. Upon the 
basis of the facts in the record, it is hereby found 
that the applicable standards of the Act and the rules 
thereunder are satisfied and that no adverse findings 
are necessary; and that it is appropriate in the public 
interest and in the interest of investors and consumers 
that said application-declaration, as amended by said 
post-effective amendment, be granted and permitted 
to become effective: 


IT 1S ORDERED, pursuant to the applicable provisions 
of the Act and rules thereunder, that said application- 
declaration, as now amended, be, and it hereby is, 
granted and permitted to become effective forthwith, 
subject to the terms and conditions prescribed in Rule 
24 promulgated under the Act, except that the time 
for filing the certification thereunder with respect to 
the nuclear fuel financing is extended so as to allow 
filing on a quarterly basis. 


IT 1S FURTHER ORDERED that jurisdiction be, and it 
hereby is, reserved over the proposal to increase 
NNEC’s overall rate of return on total capitalization to in 
excess of 10% per annum. 


For the Commission, by the Division of Corporate 
Regulation, pursuant to delegated authority. 


George A. Fitzsimmons 
Secretary 





PUBLIC UTILITY HOLDING COMPANY ACT OF 
1935 
Release No. 19961/ March 25, 1977 


In the Matter of 


NORTHEAST UTILITIES 
West Springfield, Massachusetts 


(70-5977) 


ORDER AUTHORIZING PROPOSED ISSUANCE AND 
SALE OF COMMON STOCK PURSUANT TO DIVI- 
DEND REINVESTMENT AND COMMON SHARE PUR- 
CHASE PLAN. 


Northeast Utilities (‘‘Northeast’’), a registered holding 
company, has filed a declaration and an amendment 
thereto with this Commission pursuant to Sections 
6(a) and 7 of the Public Utility Holding Company Act of 
1935 (‘‘Act’’) regarding the following proposed trans- 
actions. 


Pursuant to prior orders of the Commission (File Nos. 
70-5539 and 70-5928), Northeast has been authorized 
to issue and sell from time to time through April 
15, 1977, up to 2,000,000 shares of its common stock, 
par value $5.00 per share, under a voluntary dividend 
reinvestment and common share purchase plan (‘’Plan”’). 
As of February 1, 1977, Northeast had issued and sold 
1,479,794 of its authorized common shares pursuant to 
the Plan. The proceeds (approximately $14,209,000) 
have been applied to the repayment of short-term 
borrowings incurred for capital contributions or ad- 
vances to Northeast’s subsidiaries to finance the cost of 
the continuing construction program of the Northeast 
system companies. 


Northeast now proposes to issue and sell from time to 
time up to April 15, 1978, the 520,206 shares remaining 
from the 2,000,000 shares previously authorized, plus a 
maximum of 1,000,000 additional authorized but un- 
issued shares. The purchase price for the 520,206 
shares remaining from those previously authorized and 
for the additional common shares will be the average of 
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the closing sales prices for common shares as reported 
by the Wall Street Journal as Composite Transactions 
during the fifteen trading days immediately preceding 
the dividend payment date. The proceeds from the 
sale of the balance of the shares pursuant to the 
revised Plan (estimated at approximately $16,722,266, 
assuming all of the remaining 1,520,206 common shares 
are sold at a price of $11 per share) will also be applied 
to the repayment of short-term borrowings incurred for 
capital contributions or advances to Northeast’s sub- 
sidiaries to finance the cost of the continuing con- 
struction program of the Northeast system. 


The Plan is being administered by The First National 
Bank of Boston (‘‘Agent’’), and all shares purchased 
are held for the exclusive benefit of the Plan partici- 
pants. All record holders of Northeast’s outstanding 
common stock are eligible to participate in the Plan 
and may join by executing an authorization form and 
returning it to the Agent. A participant may withdraw 
from the Plan at any time upon giving written notice 
to the Agent. Upon withdrawal, certificates for whole 
shares credited to a participant's account are issued 
and a cash payment is made for any fractional shares 
so credited. The Plan provides that a participant may 
also request that certificates for any number of full 
shares credited to his account be issued to him even 
though he wishes to remain in the Plan. 


All costs for administering the Plan are paid by North- 
east, and there are not brokerage fees when shares are 
purchased under the Plan; however, if a participant 
withdrawing from the Plan requests the Agent to sell his 
shares, there are brokerage commission. The Agent 
does not vote any shares held by it under the Plan. 
Participants receive a single proxy with respect to full 
shares which they own of record or which are credited 
to their accounts under the Plan. 


The fees and expenses incurred or to be incurred in 
connection with the proposed transactions are esti- 
mated at $133,400, including legal fees of $9,500 arid 
accounting fees of $15,000. No State commission and 
no Federal commission, other than this Commission, 
has jursidiction over the proposed transactions. 


Due notice of the filing of said declaration has been 
given in the manner prescribed in Rule 23 promulgated 
under the Act (HCAR No. 19906), and no hearing has 
been requested of or ordered by the Commission. Upon 
the basis of the facts in the record, it is hereby found 
that the applicable standards of the Act and the rules 
thereunder are satisfied and that no adverse findings are 
necessary; and that it is appropriate in the public 
interest and in the interest of investors and consumers 
that said declaration, as amended, be permitted to 
become effective. 
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IT 1S ORDERED, pursuant to the applicable provisions 
of the Act and rules thereunder, that said declaration, 
as amended, be, and it hereby is, permitted to become 
effective forthwith, subject to the terms and conditions 
prescribed in Rule 24 promulgated under the Act. 


For the Commission, by the Division of Corporate 
Regulation, pursuant to delegated authority. 


George A. Fitzsimmons 
Secretary 





PUBLIC UTILITY HOLDING COMPANY ACT OF 
1935 
Release No. 19962/ March 25, 1977 


In the Matter of 


JERSEY CENTRAL POWER & LIGHT COMPANY 
Madison Avenue at Punch Bowl Road 
Morristown, New Jersey 07960 


(70-5994) 


NOTICE OF PROPOSED ISSUANCE AND SALE OF 


FIRST MORTGAGE BONDS AT COMPETITIVE BID- 
DING 


NOTICE IS HEREBY GIVEN that Jersey Central Power 
& Light Company (‘Jersey Central’’), an electric utility 
subsidiary company of General Public Utilities Cor- 
poration, a registered holding company, has filed an 
application with this Commission pursuant to the Public 
Utility Holding Company Act of 1935 (‘‘Act’’), desig- 
nating Section 6(b) of the Act and Rule 50 promul- 
gated thereunder as applicable to the proposed trans- 
action. All interested persons are referred to the 
application, which is summarized below, for a complete 
statement of the proposed transaction. 


Jersey Central proposes to issue and sell, subject to 
the competitive bidding requirements of Rule 50 
under the Act, up to $60,000,000 principal amount of 
First Mortgage Bonds, to mature in 30 years. The 
interest rate (which will be a multiple of 1/8 of 1%) and 
the price (which will be not less than 98% and not 
more than 101% of the principal amount of the Bonds, 
plus accrued interest from May 1, 1977, to the date of 
delivery) will be determined by competitive bidding. The 
bonds will be issued under the Indenture, dated as of 





March 1, 1946, between Jersey Central and Citibank, 
N.A., Trustee, as heretofore supplemented and amend- 
ed, and as to be further supplemented and amended 
by a Thirty-First Supplemental Indenture to be dated 
as Of May 1, 1977. None of the bonds may be 
redeemed at the option of Jersey Central prior to May 
1, 1982, if the funds for such redemption are obtained 
at an interest cost lower than the yield of the Bonds, 
except under certain circumstances. 


The proceeds (exclusive of any premium or discount 
and accrued interest) from the sale of the Bonds will 
be applied to the payment at or before maturity of a 
portion of Jersey Central’s $80,000,000 of short-term 
bank loans expected to be outstanding at the date of 
sale of the Bonds, or for construction purposes, or to 
reimburse Jersey Central’s treasury for funds previously 
expended therefrom for such purposes. The estimated 
cost of Jersey Central’s 1977 construction program is 
$220,000,000 (including allowance for funds used 
during construction). At March 16, 1977, Jersey 


Central had short-term bank loans outstanding of 
$25,400,000. 


The fees and expenses to be incurred by Jersey Central 
in connection with the proposed transaction are esti- 
mated at $160,000, including legal fees of $34,000. The 
fees and expenses of counsel for the underwriters, to 
be paid by the successful bidders, will be supplied by 
amendment. It is stated that the Board of Public 
Utility Commissioners of New Jersey has jurisdiction 
over the proposed transaction, and that no other state 
commission and no federal commission, other than this 
Commission, has jurisdiction over the proposed trans- 
action. 


NOTICE 1S FURTHER GIVEN that any interested person 
may, not later than April 19, 1977, request in writing 
that a hearing be held on such matter, stating the 
nature of his interest, the reasons for such request, and 
the issues of fact or law raised by said application 
which he desires to controvert; or he may request 
that he be notified if the Commission should order a 
hearing thereon. Any such request should be ad- 
dressed: Secretary, Securities and Exchange Commis- 
sion, Washington, D.C. 20549. A copy of such request 
should be served personally or by mail upon the appli- 
cant at the above-stated address, and proof of service 
(by affidavit or, in case of an attorney at law, by 
certificate) should be filed with the request. At any 
time after said date, the application, as filed or as it may 
be amended, promulgated under the Act, or the Com- 
mission may grant exemption from such rules as pro- 
vided in Rules 20(a) and 100 thereof or take such 
other action as it may deem appropriate. Persons who 
request a hearing or advice as to whether a hearing 
is ordered will receive any notices and orders issued 
in this matter, including the date of the hearing (if 
ordered) and any postponements thereof. 


For the Commission, by the Division of Corporate 
Regulation, pursuant to delegated authority. 


George A. Fitzsimmons 
Secretary 





PUBLIC UTILITY HOLDING COMPANY ACT OF 
1935 


Release No. 19963/ March 28, 1977 
In the Matter of 


OHIO POWER COMPANY 
301 Cleveland Avenue, S.W. 
Canton, Ohio 44702 


(70-5995) 


NOTICE OF PROPOSED AGREEMENT WITH MUNICI- 
PAL AUTHORITY FOR CONSTRUCTION OF POLLU- 
TION CONTROL EQUIPMENT FINANCED BY SALE 
OF REVENUE BONDS 


NOTICE IS HEREBY GIVEN that Ohio Power Company 
(‘Ohio Power’), an electric utility subsidiary company 
of American Electric Power Company, Inc., a regi- 
stered holding company, has filed an application- 
declaration with this Commission designating Sections 
9(a) and 12(d) of the Public Utility Holding Company 
Act of 1935 (‘Act’) and Rule 44(b)(3) promuigated 
thereunder as applicable to the proposed transactions. 
All interested persons are referred to the application- 
declaration, which is summarized below, for a complete 
statement of the proposed transactions. 


Ohio Power states that in order to comply with pre- 
scribed environmental quality control standards of the 
State of West Virginia it has been and will be necessary 
to construct certain high efficiency electrostatic precipi- 
tators for particulate emission control and related 
facilities (the ‘‘Project’’) to be installed on Units 2, 4 and 
5 at its Phillip Sporn Generating Station. It is estimated 
that the Project will cost approximately $80,000,000, of 
which at December 31, 1976 approximately $17,000,000 
had been expended. By resolutions adopted on March 
11, 1975 and October 13, 1976, Mason County, West 
Virginia (‘‘County’’) determined that it would authorize 
and issue one or more series of its pollution control 
revenue bonds (‘Revenue Bonds’) in a maximum 
amount of $80,000,000 to finance the acquisition, 
construction and installation of the Project. 


Ohio Power proposes to enter into an agreement of 
sale (‘‘Agreement’’) with the County whereby the 
County will construct and install the facilities compris- 
ing the Project. To finance the Project, tne County 
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will issue Revenue Bonds in an initial principal amount 
of $30,000,000 (‘Series A Bonds’) and additional 
Revenue Bonds in principal amounts presently esti- 
mated not to exceed. $50,000,000, sufficient to cover 
construction cost of the Project. The proceeds from 
the sale of the Series A Bonds will be deposited by 
the County with The Charleston National Bank 
(Charleston, West Virginia), as trustee (‘Trustee’) 
under an indenture to be entered into between the 
County and the Trustee (the ‘‘Indenture’’) pursuant to 
which the Series A Bonds are to be issued and 
secured. Such proceeds will be applied to payment of 
the cost of construction of the Project. The Agreement 
will also provide for the sale of the project to Ohio 
Power, the payment by Ohio Power of the purchase 
price in semi-annual installments over a term of years, 
and the assignment and pledge to the Trustee of the 
County's interest in, and of the monies receivable by 
the County under, the Agreement. 


The Agreement will provide that each installment of the 
purchase price for the project payable by Ohio Power 
will be in such an amount (together with other monies 
held by the Trustee under the Indenture for that pur- 
pose) as will enable the County to pay, when due, (i) the 
interest on the Series A Bonds, any additional bonds 
and any refunding bonds, (ii) the principal amount of 
the Series A Bonds, any additional bonds and any 
refunding bonds payable at the time of their respective 
stated maturities and (iii) amounts, including any 
accrued interest, payable in connection with any man- 
datory redemption of the Series A Bonds, any addi- 
tional bonds or any refunding bonds. The Agreement 
will also obligate Ohio Power to pay the fees and 
charges of the Trustee, as well as certain administrative 
expenses of the County. The Agreement will further 
provide that Ohio Power may prepay the purchase 
price of the Project in whole (i) upon the occurrence 
of certain events by paying amounts sufficient to 
redeem all Revenue Bonds then outstanding, the fees 
and expenses of the Trustee, and all other amounts 
payable under the Indenture, or (ii) at any time by 
depositing monies in the Bond Fund (as defined in the 
Indenture) or delivering to the Trustee governmental 
obligations sufficient in either case to provide for the 
release of the Indenture in accordance with its terms. 
Upon prepayment of the entire purchase price of the 
Project, Ohio Power may terminate the Agreement. 
Ohio Power may also prepay the purchase price in 
part, such payments to be paid to the Trustee for 
deposit in the Bond Fund, credited against the purchase 
price, and used for the redemption of outstanding 
Revenue Bonds in the manner and to the extent the 
outstanding Revenue Bonds are redeemable or subject 
to purchase as provided in the Indenture. 


Ohio Power proposes to convey the electrostatic 


precipitators and related equipment, to the extent they 
have already been constructed and are then in place 
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at the plant site (‘Existing Facilities’’), subject to its 
First Mortgage Lien, to the County. The Existing 
Facilities will thereupon become a part of the Project. 
Ohio Power will receive from the proceeds from the sale 
of the Series A Bonds an amount equal to Ohio 
Power's original cost of the Existing Facilities. The pro- 
ceeds so received will be added by Ohio Power to its 
general corporate funds and will be used to prepay 
unsecured short-term debt, and for construction. 


It is contemplated that the Series A Bonds will be 
sold by the County pursuant to arrangements with a 
group of underwriters represented by Goldman, Sachs 
& Co. In accordance with the laws of the State of 
West Virginia, the interest rate to be borne by the 
Series A Bonds will be fixed by the County Commission 
of the County. 


Although Ohio Power will not be a party to the under- 
writing arrangements for the Series A Bonds, Ohio 
Power will not enter into the Agreement unless the 
terms of the Series A Bonds and their sale by the 
County are satisfactory to it. 


Ohio Power has been advised that the annual interest 
rates on obligations, the interest on which is tax 
exempt, historically have been and can be expected at 
the time of issue of the Series A Bonds to be 1% % to 
2% % lower than the rates on obligations of like tenor 
and comparable quality, the interest on which is fully 
subject to federal income tax. 


The Series A Bonds will be dated on or about the first 
day of the month in which they are issued, will bear 
interest semiannually and will mature at a date or dates 
not more than 30 years from the date of their issuance. 
It is expected that the Series A Bonds will not be 
redeemable at the option of the County within 10 years 
from their issue date except under certain circum- 
stances. Series A Bonds will be subject to mandatory 
redemption under the circumstances and terms speci- 
fied in the Indenture. 


Fees and expenses incident to the proposed disposition 
of the Existing Facilities and the acquisition of the 
Project (as distinguished from and excluding fees and 
expenses incident to the sale of the Series A Bonds 
by the County payable out of the proceeds of such 
sale) will be supplied by amendment. It is stated the 
Public Utility Commission of Ohio has jurisdiction over 
the proposed transaction and that no other state 
commission and no federal commission, other than this 
Commission, has jurisdiction over the proposed trans- 
action. 


NOTICE 1S FURTHER GIVEN that any interested person 
may, not later than April 22, 1977, request in writing 
that a hearing be held on such matter, stating the 
nature of his interest, the reasons for such request, 





and the issues of fact or law raised by the application- 
declaration which he desires to controvert; or he may 
request that he be notified if the Commission should 
order a hearing thereon. Any such request should be 
addressed: Secretary, Securities and Exchange Com- 
mission, Washington, D.C. 20549. A copy of such 
request should be served personally or by mail upon the 
applicant-declarant at the above-stated address, and 
proof of service (by affidavit or, in case of an attorney 
at law, by certificate) should be filed with the request. 
At any time after said date, the application-declaration, 
as filed or as it may be amended, may be granted 
and permitted to become effective as provided in Rule 
23 of the General Rules and Regulations promulgated 
under the Act, or the Commission may grant exemption 
from such rules as provided in Rules 20(a) and 100 
thereof or take such other action as it may deem 
appropriate. Persons who request a hearing or advice as 
to whether a hearing is ordered will receive any notice 
and orders issued in this matter, including the date of 
the hearing (if ordered) and any postponements thereof. 


For the Commission, by the Division of Corporate 
Regulation, pursuant to delegated authority. 


George A. Fitzsimmons 
Secretary 





PUBLIC UTILITY HOLDING COMPANY ACT OF 
1935 


Release No. 19964/ March 28, 1977 
In the Matter of 


THE COLUMBIA GAS SYSTEM, INC. 
20 Montchanin Road 
Wilmington, Delaware 19807 


COLUMBIA GAS OF WEST VIRGINIA, INC. 
COLUMBIA GAS OF KENTUCKY, INC. 
COLUMBIA GAS OF VIRGINIA, INC. 
COLUMBIA GAS OF PENNSYLVANIA, INC. 
COLUMBIA GAS OF NEW YORK, INC. 
COLUMBIA GAS OF MARYLAND, INC. 
COLUMBIA GAS OF OHIO, INC. 

99 North Front Street 

Columbus, Ohio 43215 


COLUMBIA GAS TRANSMISSION CORPORATION 
1700 MacCorkle Avenue, S.E. 
Charleston, West Virginia 25314 


COLUMBIA GULF TRANSMISSION COMPANY 
3805 West Alabama Avenue 
Houston, Texas 77027 


COLUMBIA HYDROCARBON CORPORATION 
COLUMBIA COAL GASIFICATION CORPORATION 
THE INLAND GAS COMPANY, INC. 

340 - 17th Street 

Ashland, Kentucky 41101 


COLUMBIA GAS DEVELOPMENT CORPORATION 

COLUMBIA LNG CORPORATION 

COLUMBIA GAS DEVELOPMENT OF CANADA 
LTD. 

20 Montchanin Road 

Wilmington, Delaware 19807 


(70-5991) 
NOTICE OF PROPOSED INTRASYSTEM FINANCING 


NOTICE IS HEREBY GIVEN that The Columbia Gas 
System, Inc. (’’Columbia’’), a registered holding com- 
pany and Columbia Gas of West Virginia, Inc. (‘’Colum- 
bia of West Virginia’), Columbia Gas of Kentucky, Inc. 
(“Columbia of Kentucky’’), Columbia Gas of Virginia, 
Inc. (‘Columbia of Virginia’), Columbia Gas of Pennsyl- 
vania, (‘Columbia of Pennsylvania’), Columbia Gas 
of New York, Inc. (‘Columbia of New York’’), Columbia 
Gas of Maryland, Inc. (‘Columbia of Maryland’), 
Columbia Gas of Ohio, Inc. (‘Columbia of Ohio”), 
Columbia Gas Transmission Corporation (’’Transmis- 
sion’), Columbia Gulf Transmission Company (‘Gulf 
Transmission’), Columbia Hydrocarbon Corporation 
(‘‘Hydrocarbon’’), Columbia Coal Gasification Corpora- 
tion (‘Coal Gasification’), The Inland Gas Company, 
Inc. (‘‘Inland’’), Columbia Gas Development Corpora- 
tion (“Development U.S.""), Columbia LNG Corporation 
(‘‘Columbia LNG’) and Columbia Gas Development of 
Canada, Ltd., (‘Development Canada’), all of which 
are wholly-owned subsidiaries of Columbia, Public 
filed an application-declaration with this Commission 
pursuant to the Public Utility Holding Company Act of 
1935 (‘‘Act’’) designating Sections 6(b), 9, 10, 12(b) 
and 12(f) of the Act and Rules 43, 45 and 50(a)(3) 
promulgated thereunder as applicable to the proposed 
transactions. All interested persons are referred to the 
application-declaration, which is summarized below for 
a complete statement of the proposed transactions. 


The estimated expenditures by Columbia’s subsidiaries 


for construction programs and gas supply projects for 
1977 are as follows: 
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Columbia of Kentucky 
Columbia of Ohio 
Columbia of Maryland 
Columbia of New York 
Columbia of Pennsylvania 
Columbia of Virginia 
Columbia of West Virginia 
Transmission 

Gulf Transmission 
Development U. S. 
Development Canada 
Columbia LNG 
Hydrocarbon 

Inland 

Coal Gasification 


Totals 


Gross 
Additions 


1,129,000 
14,392,000 
829,000 
1,255,000 
7,260,000 
956,000 
4,384,000 
88,628,000 
62,875,000 
85,970,000 
15,652,000 
25,370,000 
2,338,000 
4,514,000 
22,857,000 


338,409,000 


Net 
Salvage 
and Non- 


Cash Items 


(19,000) 
385,000 
86,000 


1,106,000 
(8,000) 
639,000 
12,411,000 
4,250,000 
2,391,000 


9,870,000 
40,000 
318,000 
482,000 


31,951,000 


Net 
Capital 
Expenditures 


1,148,000 
14,007,000 
743,000 
1,255,000 
6,154,000 
964,000 
3,745,000 
76,217,000 
58,625,000 
83,579,000 
15,652,000 
15,500,000 
2,298,000 
4,196,000 
22,375,000 


306,458,000 


Certain subsidiaries plan to finance a part of their 
capital expenditure programs and other corporate needs 
with funds generated from internal sources and to fi- 
nance the balance prior to April 1, 1978, through their 


Equity 
Par Aggregate 





issuance and sale to Columbia of Common stock, and 
unsecured Installment Promissory Notes (‘‘Installment 
Notes’’) up to the amounts indicated: 


Installment 
Notes 
Aggregate 


Columbia of Kentucky 
Columbia of Ohio 


Value 


Amount 





Amount 


400,000 
7,300,000 


400,000 
7,300,000 


Columbia of Maryland 
Columbia of New York 
Columbia of Pennsylvania 
Columbia of Virginia 
Columbia of West Virginia 
‘Gulf Transmission 
Development U. S. 
Development Canada 
Columbia LNG 
Hydrocarbon 

Inland a 
Coal Gasification 13,450,000 


Totals _38,450,000 _ 


The Installment Notes will be nonregistered and dated 
the date of their issue. The principal amounts will be 
due in twenty equal annual installments on March 31st 
of each of the years 1979 to 1998, inclusive (except for 
Coal Gasification). The Installment Notes issued by Coal 
Gasification in amounts of up to $13,450,000 will be due 
in equal annual installments on each March 31st 
commencing the fifth year after the date of issuance. 
Interest on all notes will accrue from the date of issu- 
ance and is to be paid semi-annually in accordance with 
the provisions of said note on the unpaid principal 
thereof until fully paid. The interest rate will be the 
actual cost of money to Columbia with respect to its 
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400,000 
800,000 
5,100,000 
700,000 
5,000,000 
18,000,000 
45,000,000 
20,000,000 
55,000,000 
1,500,000 
2,300,000 
26,900,000 


~ 188,400,000 


149,950,000 


last sale of debentures or preferred stock prior to the 
issuance of said Installment Notes, decreased by an 
amount necessary in order that the interest rate be a 
multiple of 1/10th of 1%. Columbia sold $75,000,000 
principal amount of debentures on May 19, 1976 
(HCAR No. 19518), at a cost of money of 9.327%, and 
may sell additional long-term securities during the fi- 
nancing period. The Installment Notes to be issued 
initially will, therefore, bear an interest rate of 9.3% 
and carry an interest rate related to the last such sale of 
securities prior to the issuance of said Notes. None of 
the Installment Notes will be purchased by Columbia 
subsequent to March 31, 1978. 





Columbia also proposes to advance on open account 
to certain subsidiaries, and have outstanding from time 
to time as needed, up to $322,000,000 to finance the 
purchase by such subsidiaries of underground storage 
gas inventories and miscellaneous other inventories 
and for short-term seasonal purposes. Substantially all 
of such advances are expected to be taken down by 
December 31, 1977, however, a portion of such ad- 
vances may be taken down during the period January 
1, 1978, through May 31, 1978. All such advances are 
to be repaid on or before May 31, 1978. 


Two subsidiary companies, Transmission and Columbia 
of Pennsylvania, operate facilities for the underground 
storage of natural gas and, during the off-peak seasonal 
periods, purchase gas for storage in such underground 
facilities to be held in storage until the following 
winter when it is withdrawn from storage and sold. 
Certain other subsidiaries are included in a winter serv- 
ice tariff provision under which such companies prepay 
the commodity portion of the service for storage in- 
ventory gas during the summer months, against which 
prepayments, the commodity charge would be credited 
for winter deliveries. The subsidiaries also have addi- 
tional cash requirements to finance normal seasonal 
growth in miscellaneous operating and maintenance 
supplies, inventories and for other short-term seasonal 
requirements. Columbia states that the most eco- 
nomical method of financing these inventories and 
other short-term seasonal requirements of subsidiary 
companies is for Columbia to provide such funds on a 
short-term basis to its subsidiaries; borrowings are to 
be made as needed during the summer months and to 
be repaid during the winter from the proceeds of the 
sale of gas. 


The advances to be made by Columbia with respect to 
each subsidiary will be limited to the following maxi- 
mum aggregate principal amounts: 


Columbia of Ohio 
Columbia of West Virginia 
Columbia of Kentucky 
Columbia of Virginia 
Columbia of Pennsylvania 
Columbia of Maryland 
Columbia of New York 
Transmission 
Hydrocarbon 

Columbia LNG 


Total 


$ 70,700,000 
18,000,000 
8,100,000 
2,700,000 
17,900,000 
600,000 
3,000,000 
150,000,000 
6,000,000 
45,000,000 


$322,000,000 


The open account advances will initially bear interest 
at the minimum commercial lending rate in effect from 
time to time at Morgan Guaranty Trust Company of 
New York. Interest charges to the subsidiaries will be 
adjusted, after the storage financing period, to the 


effective interest cost Columbia achieves on its short- 
term borrowing for this purpose. 


The fees and expenses to be incurred in connection 
with the proposed transaction are estimated at $12,000. 
It is stated that authorization for the sale of securities 
is required from the various state public utility regula- 
tory commissions for Columbia of Kentucky, Columbia 
of Ohio, Columbia of New York, Columbia of Pennsyl- 
vania, Columbia of Virginia and Columbia of West 
Virginia. 


It is further stated that no other state commission 
and no federal commission, other than this Commission 
has jurisdiction over the proposed transaction. It is 
stated that the issuance of the Installment Notes and 
common stock by subsidiaries is excepted from the 
competitive bidding requirements of Rule 50 by reason 
of paragraph (a)(3) thereof since the acquisition by 
Columbia of the Installment Notes and common stock 
will have been approved by this Commission pursuant 
to Section 10 of the Act. It is further requested that the 
applicants be authorized to file certificates under Rule 
24 with respect to the proposed transactions on a 
quarterly basis. 


NOTICE IS FURTHER GIVEN that any interested person 
may, not later than April 21, 1977, request in writing 
that a hearing be held on such matter, stating the 
nature of his interest, the reasons for such request, 
and the issues of fact or law raised by the filing 
which he desires to controvert; or he may request 
that he be notified if the Commission should order a 
hearing thereon. Any such request should be addressed: 
Secretary, Securities and Exchange Commission, 
Washington, D. C. 20549. A copy of such request 
should be served personally or by mail upon the appli- 
cants-declarants at the above-stated address, and proof 
of service (by affidavit or, in case of an attorney at 
law, by certificate) should be filed with the request. At 
any time after said date, the application-declaration, as 
filed or as it may be amended, may be granted and 
permitted to become effective as provided in Rule 23 of 
the General Rules and Regulations promulgated undey 
the Act, or the Commission may grant exemption from 
such rules as provided in Rules 20(a) and 100 thereof 
or take such other action as it may deem appropriate. 
Persons who request a hearing or advice as to whether 
a hearing is ordered will receive any notices or orders 
issued in this matter, including the date of the hearing 
(if ordered) and any postponements thereof. 


For the Commission, by the Division of Corporation 
Regulation, pursuant to delegated authority. 


George A. Fitzsimmons 
Secretary 
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PUBLIC UTILITY HOLDING COMPANY ACT OF 
1935 
Release No. 19965/ March 28, 1977 


In the Matter of 


MIDDLE SOUTH UTILITIES, INC. 
New Orleans, Louisiana 


(70-5973) 


ORDER AUTHORIZING AMENDMENT TO ARTICLES 
OF INCORPORATION; SOLICITATION OF PROXIES. 


Middle South Utilities, Inc. (‘Middle South’), a 
registered holding company, has filed a declaration and 
an amendment thereto with this Commission pursuant 
to Sections 6(a), 7 and 12(e) of the Public Utility 
Holding Company Act of 1935 (‘‘Act’’) and Rule 62 
promulgated thereunder as applicable to the proposed 
transaction. 


Middle South’s Articles of Incorporation presently 
provide that common shareholders have preemptive 
rights only if Middle South offers shares of common 
stock (including any security convertible into common 
stock) for money, other than by (a) a public offering, 
(b) an offering to or through underwriters or investment 
bankers for prompt public offering or (c) an offering 
pursuant to a stock option plan for employees of Middle 
South or of any company of which Middle South holds 
at least 50% of the outstanding voting stock, which 
plan is approved by the holders of a majority of the 
outstanding common stock. 


Middle South proposes to amend its Articles of Incor- 
poration to limit the preemptive rights of its common 
shareholders to offerings of shares of common stock 
(including any security convertible into common stock) 
for money, other than by (i) a public offering, (ii) an 
offering to or through underwriters or investment bank- 
érs for prompt public offering, (iii) an offering pursuant 
to programs open to all shareholders, including without 
limitation dividend reinvestment and stock purchase 
programs or limited investment programs, or (iv) an 
offering pursuant to programs for share ownership by, 
or for the benefit of, employees of Middle South or any 
company of which Middle South holds directly or 
indirectly at least 50% of the outstanding voting stock, 
including without limitation employee stock purchase, 
bonus or option programs. 


In furtherance of this proposal Middle South proposes 
to solicit proxies from the holders of its outstanding 
stock in connection with its annual meeting of share- 
holders at which the shareholders will take action upon 
the proposed amendment to the Articles of Incorpora- 
tion. 
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The fees and expenses to be incurred in connection 
with the proposed transaction are estimated at $17,500, 
including legal fees of $8,000. It is stated that no state 
commission and no federal commission, other than this 
Commission, has jurisdiction over the proposed trans- 
action. 


Due notice of the filing of said declaration has been 
given in the manner prescribed in Rule 23 promul- 
gated under the Act (HCAR No. 19909), and no hearing 
has been requested of or ordered by the Commission. 
Upon the basis of the facts in the record, it is hereby 
found that the applicable standards of the Act and the 
rules thereunder are satisfied and that no adverse find- 
ings are necessary; and that it is appropriate in the 
public interest and in the interest of investors and 
consumers that said declaration, as amended, be per- 
mitted to become effective: 


IT IS. ORDERED, pursuant to the applicable provisions 
of the Act and rules thereunder, that said declaration, 
as amended, be, and it hereby is, permitted to become 
effective forthwith, subject to the terms and conditions 
prescribed in Rule 24 promulgated under the Act. 


For the Commission, by the Division of Corporate 
Regulation, pursuant to delegated authority. 


George A. Ftizsimmons 
Secretary 





PUBLIC UTILITY HOLDING COMPANY ACT OF 
1935 

Release No. 19966/ March 29, 1977 

In the Matter of 


OHIO EDISON COMPANY 
Akron, Ohio 44308 


PENNSYLVANIA POWER COMPANY 
New Castle, Pennsylvania 16103 


(70-5972) 


ORDER APPROVING PROPOSED ISSUE AND SALE 
OF POLLUTION CONTROL NOTES 


Ohio Edison Company (“Ohio Edison’), an electric 
utility company and a registered holding company, and 
its electric utility subsidiary, Pennsylvania Power Com- 


pany (‘Pennsylvania’), have filed an application- 
declaration with this Commission pursuant to Sections 
6(a), 6(b), 7 and 12(d) of the Public Utility Holding 
Company Act of 1935 (’’Act’’), and Rules 44(b)(3) and 





50(a)(2) promulgated thereunder heaitinitien’ the follow- 
ing proposed transactions. 


Ohio Edison, Pennsylvania, The Cleveland Electric |l- 
luminating Company, Duquesne Light Company and 
The Toledo Edison Company (collectively referred to as 
the ‘‘CAPCO companies’’) are joining in the con- 
struction of three coal-fired generating units, Bruce 
Mansfield Plant Units Nos. 1, 2 and 3 (‘‘units’’) to be 
located on the Ohio River near Shippingport, Pennsyl- 
vania, which will be owned by them as tenants in 
common, except that The Toledo Edison Company 
will not share in the ownership of Unit No. 1 Under 
present allocations, Ohio Edison will own 60% of Unit 
No. 1, 39.3% of Unit No. 2 and 35.6% of Unit No. 3 
and Pennsylvania will own 4.2% of Unit No. 1, 6.8% of 
Unit No. 2 and 6.28% of Unit No. 3. 


Under the Pennsylvania Industrial and Commercial 
Development Law, the Beaver County Industrial Devel- 
opment Authority (‘Authority’) is authorized to enter 
into agreements providing for the construction and 
financing by it of industrial development projects and 
the sale thereof to industrial occupants. The CAPCO 
companies have entered into such an agreement (the 
“‘agreement’”’) with the Authority with respect to the 
construction and financing of pollution control and 
waste disposal equipment and facilities for the units 
(‘facilities’). 


Under the agreement the CAPCO companies will 
transfer to the Authority their respective interests in the 
facilities, subject to the liens of their respective first 
mortgage indentures, and will be reimbursed for their 
cost of acquiring and constructing the property so 
transferred. During the course of construction of the 
facilities, title thereto will be in the Authority. Upon the 
completion of each such portion, title to that portion 
will vest in the CAPCO companies. 


In order to finance the project, the Authority has here- 
tofore issued and sold four series of its Pollution 
Control Revenue Bonds with respect to Ohio Edison 
and Pennsylvania. It is now expected that a fifth 
and sixth series of bonds (the ‘Series E Bonds’’ and the 
“Series F Bonds”, respectively, and collectively, the 
“‘Bonds’’) will be issued by the authority. The Series E 
Bonds are expected to be issued in amounts of 
$26,500,000 and $3,500,000 regarding Ohio Edison and 
Pennsylvania, respectively. The Series E Bonds are to 
be issued separately with respect to each company and 
the issuance of either company’s Series E Bonds is not 
dependent on the issuance of the other company’s 
Series E Bonds. The proceeds of each Company's 
Series E Bonds will be used to finance that Company’s 
share of the additional costs in connection with the 
construction of the pollution contro! facilities at The 
Bruce Mansfield Plant. The Series F Bonds will be 
issued at a presently undetermined time in the future 


and therefore the authority to issue the concomitant 
pollution control notes will be requested at that time by 
a further filing in this proceeding. 


The Series E Bonds will be issued pursuant to inden- 
tures supplemental to separate trust indentures be- 
tween the Authority and The Cleveland Trust Com- 
pany, as Trustee (‘’Trustee’”’) dated as of June 1, 1973. 
Although the Authority will be the issuer of the Series 
E Bonds, as required to exempt the interest thereon 
from Federal income taxation, the credit of the Au- 
thority will not be pledged to the payment of the Series 
E Bonds. 


Concurrently with the issuance and delivery by the 
Authority of the Series E Bonds, Ohio Edison and 
Pennsylvania respectively will each execute and deliver 
its pollution control note (‘note’) payable directly to 
the Trustee. The installments of principal due and 
payable on such notes will correspond in date and 
amount to the stated maturities and mandatory sinking 
fund payments, if any, on the Series E Bonds. 
Interest on such notes will be at the rates and will 
be payable at the times corresponding to the rates of 
interest and times of payment on the Series E Bonds. 
The notes provide, among other things, that the 
amounts due thereunder must be paid whether or not 
the facilities are completed or perform satisfactorily 
and whether or not they are damaged or destroyed. 
The notes will be secured by a second lien on each 
company’s interest in the facility. 


The Series E Bonds, are to be sold directly, by the 
Authority, to a commercial bank, the Morgan Guaranty 
Trust Company of New York (the ‘‘Bank’’), and are 
presently expected to have a maturity date of March 24, 
1979. However, pursuant to the Supplemental inden- 
tures, if the Authority and the Bank agree, such 
maturity could be extended up to an additional sixty 
months. No such agreement would be effective without 
the consent of the Company to which the affected 
Series E Bonds relate but both Ohio Edison and Penn- 
sylvania would propose to give their consent to such 
an extension of maturity if at the time, such extension 
was in their judgment desirable. interest on the Series 
E Bonds will be at the rate of four and three- 
quarters per centum (43/4%) per annum. However, 
if interest on the Series E Bonds is, or becomes, tax- 
able for Federal income tax purposes or if agreements 
pursuant to which the Bank is purchasing the Series 
E Bonds, or the Series E Bonds themselves, are found 
to be unconstitutional, invalid or unenforceable, the 
interest rate will be retroactively adjusted to equal 
130% of the Bank’s prime rate in effect from time to 
time, plus any interest or penalties that may be due to 
the Internal Revenue Service from the Bank because 
of having treated ‘the interest on the Series E Bonds 
as tax exempt. Furthermore, Ohio Edison and Penn- 
sylvania will also be obiigated to reimburse the Bank 
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with regard to any tax the Bank may have to pay if all 
or some portion of the interest attributable to the 
Series E Bonds becomes taxable as a tax preference 
item. 


In conjunction with the issuance of the Series E Bonds 
with respect to each of them, Ohio and Pennsylvania, 
in addition to issuing their respective secured pollution 
control notes as outlined above, will each also.execute 
and deliver a Guaranty and Purchase Agreement to the 
Bank. The major purpose of this document will be to 
afford the means by which the Bank will be placed in 
the position it would have found itself in had it made 
direct loans to Ohio Edison and Pennsylvania in the 
amount of the Series E Bonds, in the event that the 
interest on the Series E Bonds is not tax exempt. 


The proceeds of the Series E bonds with respect to 
Ohio Edison and Pennsylvania will be placed in separate 
escrow accounts for use in connection with the ac- 
quisition, construction and financing of the particular 
Company’s interest in the pollution control facilities 
at the Bruce Mansfield Plant. Ohio Edison and Penn- 
sylvania intend to account for the transactions related 
to the issuance of their respective pollution control 
notes as described herein in conformity with the Uni- 
form System of Accounts. 


Ohio Edison and Pennsylvania claim an exception from 
the competitive bidding requirements of Rule 50 for the 
issuance and sale of the pollution control notes pur- 
suant to Rule 50(a)(2). 


The Public Utilities Commission of Ohio and the 
Pennsylvania Public Utility Commission have authorized 
the proposed transactions. No other state or federal 
commission, other than this Commission, has jurisdic- 
tion over the proposed transaction. Fees and expenses 
to be incurred in connection with the proposed trans- 
actions are estimated at $16,000 for Ohio Edison, 
including $10,000 in legal fees and $5,500 for Pennsyl- 
vania, including $2,500 in legal fees. 


Due notice of the filing of said application-declaration 
has been given in the manner prescribed in Rule 23 
promulgated under the Act (HCAR No. 19896), and no 
hearing has been requested of or ordered by the 
Commission. Upon the basis of the facts in the record, 
it is hereby found that the applicable standards of the 
Act and the rules thereunder are satisfied and that no 
adverse findings are necessary; and that it is appropriate 
in the public interest and in the interest of investors 
and consumers that the application-declaration, be 
granted and permitted to become effective: 


IT |S ORDERED, pursuant to the applicable provisions 
of the Act and rules thereunder, that said application- 
declaration, be, and it hereby is, granted and permitted 
to become effective forthwith, subject to the terms and 
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conditions prescribed in Rule 24 promulgated under the 
Act and further subject to the reservation of jurisdiction 
ordered below. 


IT IS FURTHER ORDERED that jurisdiction be, and it 
hereby is, reserved with respect to the issuance of 
additional pollution control notes pursuant to the agree- 
ment. 


For the Commission, by the Division of Corporate 
Regulation, pursuant to delegated authority. 


George A. Fitzsimmons 
Secretary 





PUBLIC UTILITY HOLDING COMPANY ACT OF 
1935 
Release No. 19967/ March 29, 1977 


In the Matter of 


INDIANA & MICHIGAN POWER COMPANY 
Bridgman, Michigan 49106 


(70-5967) 


ORDER AUTHORIZING ISSUANCE OF ADDITIONAL 
NOTES UNDER AMENDED BANK LOAN AGREEMENT 


Indiana & Michigan Power Company (“I&MP’’), an 
electric generating subsidiary company of Indiana & 
Michigan Electric Company (‘1&M’’), an electric utility 
subsidiary company of American Electric Power Com- 
pany, Inc., a registered holding company, has filed a 
declaration and an amendment thereto with this Com- 
mission pursuant to Sections 6(a) and 7 of the Public 
Utility Holding Company Act of 1935 (‘Act’’), and Rule 
50(a)(2) promulgated thereunder regarding the follow- 
ing proposed transaction. 


I&MP, a Michigan corporation, was organized for the 
purpose of acquiring, completing the construction of, 
and operating, the Donald C. Cook Nuclear Plant 
(‘Cook Plant’), a nuclear fueled steam electric gene- 
rating station situated in Michigan along the shore of 
Lake Michigan near Bridgman, Michigan. By order 
issued May 20, 1971 (HCAR No. 17135), the Commis- 
sion authorized |&MP to acquire the Cook Plant from 
1&M. The Cook Plant is to consist of two nominally 
rated 1,100,000 kilowatt generating units, the first of 
which was placed in commercial operation on August 
23, 1975 and the second of which is scheduled to be 
placed in commercial operation in 1978 or later. It is 
estimated that the total construction costs of the Cook 
Plant will equal at least $970,000,000. Construction 
costs aggregating $852,982,000 have been incurred 
through November 30, 1976. 





To finance the purchase and to continue construction, 
I&MP issued and had outstanding, as of September 
30, 1976, the following securities: 


Actual 

(000's) % 
75,000 8.67 
300,000 34.68 
69,000 7.97 


Long Term Debt 
First Mortgage Bonds 
Notes Payable to Banks 
Subordinated Notes—!&M 
Due 1981 
Unamortized Debt Discount 
Total 
Common Stock Equity 





( .03) 


51.29 
48.71 


100.0 


(261) 


443,739 
421,366 


865,105 








Total Capitalization 


All of the common stock of I&MP is owned by I&M. 
I&MP and |&M have entered into a Capital Funds 
Agreement and a Power Agreement, under the latter of 
which, the right to all power and energy available at 
the Cook Plant is held by I&M. The $75,000,000 
principal amount bonds are a 10-7/8% Series due 1984. 
The bank notes, issued under a Bank Loan Agreement 
dated July 1, 1971, as amended, mature September 30, 
1980. 


I&MP proposes by a further amendment to the Bank 
Loan Agreement to raise the present borrowing limit of 
$300,000,000 by an additional $75,000,000 so as to 
permit l&@MP to finance the completion of the construc- 
tion of the Cook Plant on what |&MP states in the most 
economical basis. 


The proposed additional notes to banks will bear in- 
terest at a rate per annum equal to 115% of the prime 
commercial loan rate in effect from time to time of 
Manufacturers Hanover Trust Company (’’Manufac- 
turers’’). |&MP will also be obliged to pay to each bank 
substitute interest computed at the rate of 1/2% on 
the daily average unused amount of the commitment 
for such bank, such obligation to pay substitute interest 
commencing on March 1, 1977 and terminating on April 
1, 1978. |&MP states that it does not plan to maintain 
any compensating balances in connection with the 
additional notes. The additional notes may be prepaid 
in whole or in part at any time without premium or 
penalty, unless such prepayment is made from the 
proceeds of, or in anticipation of, a borrowing by 
I&MP from banking institutions at a rate of interest 
equal to or less than the then applicable interest rate 
on any of the notes outstanding under the Bank Loan 
Agreement, in which event |&@MP will be obligated to 
pay a premium in an amount equivalent to interest at 
the rate of 1/4 of 1% per annum on the amount of 
such prepayment from the date thereof to September 
30, 1980. It is stated that the additional notes will 
rank pari passu with notes presently outstanding under 
the Bank Loan Agreement and will in other respects 
be entitled to the benefits afforded by the Bank Loan 
Agreement, as proposed to be amended. The effective 


cost of borrowing to |&@MP under the Bank Loan Agree- 
ment, as amended, after the full $75,000,000 has been 
borrowed, would be 7.1875% per annum, assuming a 
prime commercial rate of Manufacturers of 6-1/4%. 


The proceeds from the issue of the additional notes 
will be utilized by I|&MP for canstruction of the Cook 
Plant, and for the acquisition of equipment, materials 
and supplies relating thereto. 


I&MP claims exception from the competitive bidding 
requirements of Rule 50 by reason of Rule 50(a)(2), and 
in support thereof, asserts that the notes have a 
maturity of less than ten years and will be issued and 
sold to commercial banks, not for resale to the public; 
and that no finder’s or other fees, commission or re- 
muneration is to be paid in connection therewith to 
any third person for negotiating the transaction. 


The record is incomplete regarding the fees and ex- 
penses to be incurred by I&MP in connection with 
the proposed transaction. The Michigan Public Service 
Commission has authorized the proposed transaction; 
and no other state commission and no federal com- 
mission, other than this Commission, has jurisdiction 
over the proposed transaction. 


Due notice of the filing of said declaration has been 
given in the manner prescribed in Rule 23 promulgated 
under the Act (HCAR No. 19911), and no hearing has 
been requested of or ordered by the Commission. Upon 
the basis of the facts in the record, it is hereby found 
that the applicable standards of the Act and the rules 
thereunder are satisfied and that no adverse findings 
are necessary; and that it is appropriate in the public 
interest and in the interest of investors and consumers 
that said declaration, as amended, be granted and 
permitted to become effective: 


IT IS ORDERED, pursuant to the applicable provisions 
of the Act, and rules thereunder, that said declaration, 
as amended, be, and it hereby is, granted and per- 
mitted to become effective forthwith, subject to the 
terms and conditions prescribed in Rule 24 promulgated 
under the Act and subject further to the reservations of 
jurisdiction ordered below. 


IT 1S FURTHER ORDERED that jurisdiction be and 
hereby is reserved with respect to the fees and 
expenses to be incurred by !&MP in connection with 
the proposed transaction. 


For the Commission, by the Division of Corporate 
Regulation, pursuant to delegated authority. 


George A. Fitzsimmons 
Secretary 
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PUBLIC UTILITY HOLDING COMPANY ACT OF 
1935 


Release No. 19968/ March 29, 1977 


In the Matter of 


THE SOUTHERN COMPANY 
Atlanta, Georgia 


Al ABAMA POWER COMPANY 
Birmingham, Alabama 


GULF POWER COMPANY 
Pensacola, Florida 


MISSISSIPPI POWER COMPANY 
Gulfport, Mississippi 


(70-5978) 


ORDER AUTHORIZING ISSUANCE AND SALE OF 
SHORT-TERM NOTES TO BANKS AND DEALERS 
IN COMMERCIAL PAPER, CAPITAL CONTRIBU- 
TIONS TO SUBSIDIARIES, AND EXCEPTION FROM 
COMPETITIVE BIDDING 


The Southern Company (‘‘Southern’’), a registered 
holding company, and three of its wholly-owned elec- 
tric utility subsidiary companies, Alabama Power Com- 
pany (’’Alabama’’), Gulf Power Company (’’Gulf’’), and 
Mississippi Power Company (’’Mississippi’’) have filed 
an application-declaration and amendments thereto 
with this Commission pursuant to Sections 6(a), 6(b), 7, 
and 12(b) of the Public Utility Holding Company Act of 
1935 (‘‘Act’’) and Rules 45 and 50(a)(5) promulgated 
thereunder regarding the following proposed trans- 
actions. 


Southern, Alabama, Gulf, and Mississippi propose to 
borrow from banks and to issue and sell commercial 
paper from time to time on or before March 31, 1978, 
in the following maximum aggregate principal amounts 
outstanding at any one time: Southern—$100,000,000; 
Alabama — $400,000,000; Gulf — $30,000,000; and Miss- 
issippi — $25,000,000. 


Pursuant to Commission authorization (File No. 70- 
5801), Alabama, Gulf, and Mississippi have authority 
to effect short-term borrowings on or before March 31, 
1977. The amount of short-term debt estimated to be 
outstanding at March 31, 1977, is $310,000,000 for 
Alabama and $3,900,000 for Mississippi. Neither South- 
ern nor Gulf expects to have any short-term debt 
outstanding on that date. 


The bank borrowings will be evidenced by notes to be 
dated the date of the borrowing and to mature not 
more than one year after the date of issue in the case of 
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Southern and not more than nine months after the 
date of issue in the case of Alabama, Gulf, and 
Mississippi. Alabama has entered into an arrangement 
with a group of banks located outside the State of 
Alabama which provides for a revolving line of credit 
in the amount of $350,000,000. Each note evidencing 
bank borrowing (except those included in Alabama's 
revolving credit agreement) will bear interest at an ef- 
fective rate per annum in effect at the lending bank 
customary for similar companies and will be prepayable, 
in whole or in part, without penalty or premium. 
Except for commitments or lines of credit to the 
applicants-declarants from certain local banks and in 
the case of Alabama from those banks under the re- 
volving credit agreement, no commitments have been 
made to the companies by the proposed lending banks. 


Alabama, Gulf, and Mississippi each maintain with the 
local banks from which borrowings will be made 
average daily operating balances adequate to meet the 
requirements of such banks in respect of certain ser- 
vices to such companies. Except in the case of Alabama 
under the revolving credit agreement, it may reasonably 
be expected that banks may require the maintenance 
of balances and/or fees in lieu of balances in respect of 
any such borrowings. If balances were to be main- 
tained solely for the purpose of satisfying a compen- 
sating balance requirement generally not in excess of 
20%, the effective interest cost of the related borrow- 
ings, based on a prime rate of 6.25%, would be 7.813% 
per annum. 


Southern, Alabama, Gulf, and Mississippi also propose 
from time to time through March 31, 1978, to issue and 
sell commercial paper in the form of short-term promis- 
sory notes to dealers in commercial paper. The com- 
mercial paper notes will have varying maturities of not 
more than 270 days after the date of issue, will be 
sold in varying denominations of not less than $50,000 
and not more than $5,000,000, and will not by their 
terms be prepayable prior to maturity. The commercial 
paper will be sold directly to or through the dealers 
at a discount which will not be in excess of the 
discount rate per annum prevailing at the date of 
issuance for commercial paper of comparable quality 
and like maturity. No commercial paper note will be 
issued having a maturity of more than 90 days at an 
effective interest cost which exceeds the effective 
interest cost at which the issues could borrow from 
banks. 


Except for a commission rst to exceed 1/8 of 1% per 
annum payable to the dealer in respect of commercial 
paper sold through the dealer as agent, no commission 
or fee will be payable in connection with the issuance 
and sale of commercial paper. The dealer will reoffer 
such commercial paper at a discount rate of 1/8 of 1% 
per annum less than the prevailing interest rate to the 
issuer. The commercial paper will be offered by each 








dealer to not more than 200 customers of the dealer 
identified and designated in a nonpublic list prepared 
in advance by the dealer. No additions will be made to 
such list of customers. It is expected that the com- 
mercial paper will be held by customers to maturity, 
but, if they wish to resell prior thereto, the dealer, 
pursuant to a verbal repurchase agreement, will re- 
purchase the commercial paper and reoffer the same to 
others on the customer list. 


Southern intends to use proceeds of the bank notes 
and commercial paper notes to the extent necessary 
together with treasury funds and the proceeds from 
the sale of additional common stock (the subject of a 
separate filing), to make, from time to time, additional 
equity investments in the form of capital contributions 
in Alabama, Georgia Power Company, (‘’Georgia’’), 
Gulf, and Mississippi, to make loans to Southern Com- 
pany Services, Inc., to pay such notes when due, and 
for other corporate purposes. Souther proposes herein 
to make capital contributions through March 31, 1978, 
as follows: $158,000,000 in Alabama; $72,000,000 in 
Georgia; $24,000,000 in Gulf; and $4,000,000 in Miss- 
issippi. 


The proceeds from the bank notes and commercial 
paper notes will be used by Alabama, Gulf, and 
Mississippi, respectively, to reimburse their treasuries 
for part of the expenditures in connection with their 
construction programs and to finance in part their 


future construction programs, to pay at maturity from 
time to time outstanding bank notes and commercial 
paper notes incurred for such purpose, and for other 
lawful purposes. Construction expenditures for 1977 are 
estimated at $477,792,000 for Alabama, $74,538,000 for 
Gulf, and $33,235,000 for Mississippi. 


The applicants-declarants request exception from the 
competitive bidding requirements of Rule 50 in connec- 
tion with the sale of commercial paper notes pur- 
suant to clause (a)(5) thereof. It is stated, in this con- 
nection, that (a) all commercial paper which they 
propose to issue and sell will have a maturity not in 
excess of 270 days, (b) current rates for commercial 
paper for prime borrowers, such as applicants-declar- 
ants, are published daily in financial publications, and 
(c) it is not practical to invite invitations for bids for 
commercial paper. It is also requested that authoriza- 
tion be granted to file certificates of notification 
under Rule 24 on a quarterly basis. 


The Alabama Public Service Commission has author- 
ized the issuance of notes to banks and the issuance 
of commercial paper by Alabama. The Florida Public 
Service Commission has authorized the issuance of 
notes to banks and the issuance of commercial paper 
by Gulf. No other State commission and no Federal 
commission, other than this Commission, has jurisdic- 
tion over the proposed transactions. 


Due notice of the filing of said application-declaration 
has been given in the manner prescribed in Rule 23 
promulgated under the Act (HCAR No. 19915), and no 
hearing has been requested of or ordered by the Com- 
mission. Upon the basis of the facts in the record, it is 
hereby found that the applicable standards of the Act 
and the rules thereunder are satisfied and that no ad- 
verse findings are necessary; and that it is appropriate 
in the public interest and in the interest of investors 
and consumers that said application-declaration, as 
amended, be granted and permitted to become effec- 
tive: 


IT 1S ORDERED, pursuant to the applicable provisions 
of the Act and rules thereunder, that said application- 
declaration, as amended, be, and it hereby is, granted 
and permitted to become effective forthwith, subject 
to the terms and conditions prescribed in Rule 24 
promulgated under the Act, except that the time for 
filing the certification thereunder with respect to the 
proposed transactions is extended so as to allow filing 
on a quarterly basis. 


For the Commission, by the Division of Corporate 
Regulation, pursuant to delegated authority. 


George A. Fitzsimmons 
Secretary 





PUBLIC UTILITY HOLDING COMPANY ACT OF 
1935 
Release No. 19969/ March 30, 1977 


In the Matter of 


NEW ENGLAND ELECTRIC SYSTEM 
GRANITE STATE ELECTRIC COMPANY 
NEW ENGLAND POWER COMPANY 
Westborough, Massachusetts 01581 


(70-5980) 


ORDER AUTHORIZING SHORT-TERM BANK BOR- 
ROWINGS BY OPERATING SUBSIDIARIES Of 
HOLDING COMPANY AND OF PROPOSED LOANS 
BY HOLDING COMPANY TO SUBSIDIARIES AND 
OF PROPOSED SALE OF COMMERCIAL PAPER BY 
SUBSIDIARY AND GRANTING EXEMPTION FROM 
COMPETITIVE BIDDING 


New England Electric System (“NEES”), a registered 
holding company, and Granite State Electric Company 
(“Granite”) and .New England Power Company 
(“NEPCO’’), operating subsidiaries of NEES, have filed 
an application-declaration and amendments thereto 
with this Commission pursuant to Sections 6(a), 7, 
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Q(a) 10 and 12 of the Public Utility Holding Company 
Act of 1935 (‘‘Act’’), and Rules 42, 43, 45 and 50, 
promulgated thereunder, regarding the following pro- 
posed transaction. 


Granite and NEPCO propose during the period from 
the date of the Commission’s Order hereunder through 
March 31, 1978 to issue short-term promissory notes 
to the below listed banks and/or to NEES, and NEPCO 
also proposes to issue notes to dealers in commercial 
paper. 


The amounts shown below are the maximum face 
amounts of notes of each borrowing company to be 
held by the lenders at any one time pursuant to the 
authority requested hereunder. The amounts shown 
below, indicating the amount each borrowing company 
may borrow from a particular bank, may be increased 
or decreased during the year but at no time will the 
aggregate amount of short-term borrowings from all 
banks for each of the borrowing companies exceed the 
aggregate authorized amount. The maximum amounts 
of short-term borrowings authorized to be outstanding 
at any one time by NEPCO (‘’$96,000,000) from banks 
and NEES will be reduced by the amount of its 
commercial paper outstanding at that time. 


Proposed Maximum Short-Term Debt 
to be Outstanding at Any One Time 
During Period. 


(Thousands of dollars) 
Borrowing Company Banks or NEES (a) 
GRANITE 


THE FIRST NATIONAL BANK OF 
BOSTON, BOSTON, MASS. 


NEPCO 


BANK OF AMERICA, NORTH AMERICA 
DIVISION, NEW YORK, N.Y. 

BAYBANK NEWTON-WALTHAM TRUST 
“COMPANY, WALTHAM, MASS. 

BROWN BROTHERS HARRIMAN AND 
COMPANY, BOSTON, MASS. 

CHASE MANHATTAN BANK, N.A., 
NEW YORK, N.Y. 

CHEMICAL BANK, NEW YORK, N.Y. 

CITIBANK, N.A., NEW YORK, N.Y. 

CONTINENTAL ILLINOIS NATIONAL 
BANK AND TRUST COMPANY 
CHICAGO, ILL. 

THE FIRST NATIONAL BANK OF 
BOSTON, BOSTON, MASS. 

THE FIRST NATIONAL BANK OF 
CHICAGO, CHICAGO, ILLINOIS 

IRVING TRUST COMPANY, 
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NEW YORK,N.Y. 

MANUFACTURERS HANOVER TRUST, 
NEW YORK, N.Y. 

MORGAN GUARANTY TRUST COM- 
PANY, NEW YORK,N.Y. 

NEW ENGLAND MERCHANTS 
NATIONAL BANK, BOSTON, MASS. 

SHAWMUT BANK OF BOSTON, N.A., 
BOSTON, MASS. 

STATE STREET BANK AND TRUST 
COMPANY, BOSTON, MASS. 

WORCESTER COUNTY NATIONAL 
BANK, WORCESTER, MASS. 


5,000 
5,000 
4,500 
3,000 


2,500 


$96,000 


TOTAL NEPCO 
(a) Or Commercial Paper in The Case of NEPCO 


The proceeds of.such proposed borrowings are to be 
used to pay then outstanding notes initially issued to 
banks, dealers in commercial paper and/or to NEES at 
or prior to maturity and to provide new money for 
capitalizable expenditures or to reimburse the treasury 
therefore. Granite as of December 31, 1976, has no 
outstanding short-term debt and estimates its con- 
struction expenditures through March 31, 1978 at 
$2,140,000. NEPCO, as of December 31, 1976, has 
$50,100,000 in outstdnding short-term debt and esti- 
mates its construction expenditures through March 31, 
1978 at $112,000,000. 


The proposed borrowings from banks and/or NEES 
will be evidenced by notes payable maturing in less 
than one year from the date of issuance, and will 
provide for prior payment in whole or in part without 
premium. The borrowing companies will maintain funds 
in the banks which represent compensating balances 
or in lieu thereof will pay fees to the banks equivalent 
to such compensating balance requirements. The notes 
to banks will bear interest at not in excess of the 
prime rate in effect at the time borrowings are made 
(not including any fees in lieu of compensating bal- 
ances). The notes to NEES will bear interest at not 
in excess of the prime rate in effect at the time bor- 
rowings are made. Based on compensating balance 
requirements of about 10 to 20%, or fees equivalent 
thereto, the effective interest cost of bank borrowing 
would be approximately 6.9% to 7.8% per annum, 
based on the current prime rate of 6-% %. 


The effective interest cost of borrowings from NEES 
would be the prime rate. 


It is proposed that Granite and NEPCO may prepay 
their notes to NEES, in whole or in part, with borrow- 
ings from banks or from the sale of commercial 
paper, or that their borrowings from banks may be 
prepaid, in whole or in part, with borrowings from 
NEES or from the sale of commercial paper. In the 





event of borrowings from banks at a higher interest 
rate or the sale of commercial paper at a higher 
effective interest cost, to prepay notes to NEES, NEES 
will credit the borrowers for any excess interest from 
the date of issuance of the new notes or commercial 
paper to the normal maturity date of the notes to 
NEES being prepaid. Conversely, in the event of 
borrowings from NEES to prepay notes to banks, the 
interest rate of the notes issued to NEES will be the 
lower of (1) the interest rate on the notes being 
prepaid or (2) the prime interest rate in effect, but 
with respect to (1) only to the maturity date of the 
notes so prepaid, and thereafter at the prime interest 
rate in effect at the time the new notes are issued. 


NEPCO proposes to issue and sell commercial paper 
during the period through March 31, 1978, directly to 
Lehman Commercial Paper Incorporated (‘‘Lehman’’) 
and/or A. G. Becker & Co., Incorporated (‘Becker’), 
dealers in commercial paper. Lehman and Becker, as 
principals, will reoffer such commercial paper to not 
more than 100 of their respective customers whose 
names appear on non-public lists prepared in advance 
by Lehman and Becker. No additions will be made to 
such lists of customers. It is expected that such com- 
mercial paper will be held to maturity by the purchasers 
from the dealers, but, if any such purchaser wishes to 
resell prior to maturity, Lehman or Becker, as the case 
may be, pursuant to an oral repurchase agreement will 
repurchase the paper for resale to others on said lists 
of customers. 


The commercial paper so issued and sold by NEPCO will 
be in the form of unsecured promissory notes having 
varying maturities of not in excess of 270 days. 
Actual maturities will be determined by market condi- 
tions, the effective interest cost to the issuer, and the 
issuer's cash requirements at the time of issuance. 
The commercial paper will be in denominations of not 
less than $50,000 and not more than $1,000,000. The 
terms of the commercial paper do not provide for pre- 
payment prior to maturity. The commercial paper will be 
purchased by Lehman and Becker from the issuer at a 
discount which will not be in excess of the discount 
rate per annum prevailing at the date of issuance for the 
particular maturity at which prime commercial paper 
of comparable quality is sold by public utility issuers to 
commercial paper dealers. Lehman and Becker will 
initially reoffer the commercial paper at a discount rate 
not more than 1/8 of 1% per annum less than the 
prevailing discount rate to the issuer. 


The effective interest cost to the issuer on such 
paper will not exceed the effective interest costs at 
the time of issue for borrowings from The First 
National Bank of Boston, except that, in order to obtain 
maximum flexibility, commercial paper may be issued 
with a maturity of not more than 90 days from the 
date of issue with an effective cost in excess of such 


effective interest cost from The First National Bank of 
Boston. 


With respect to the issue and sale of notes by it to 
Lehman and Becker, NEPCO claims an exemption from 
the competitive bidding requirements of Rule 50 
pursuant to subparagraph (a)(5) of said Rule. 


The New Hampshire Public Utilities Commission has 
approved the proposed issuance of short-term promis- 
sory notes by Granite and NEPCO. No other state 
commission and no federal commission, other than this 
Commission, has jurisdiction over the proposed trans- 
action. 


Due notice of the filing of said application-declaration 
has been given in the manner prescribed in Rule 23 
promulgated under the Act (HCAR No. 19919), and 
no hearing has been requested of or ordered by the 
Commission. Upon the basis of the facts in the record, 
it is hereby found that the applicable standards of the 
Act and the rules thereunder are satisfied and that no 
adverse findings are necessary; and that it is appropriate 
in the public interest and in the interest of investors 
and consumers that said application-declaration, as 
amended, be granted and permitted to become effec- 
tive. 


IT 1S ORDERED, pursuant to the applicable provisions 
of the Act and rules thereunder, that said application- 
declaration, as amended be, and it hereby is, granted 
and permitted to become effective forthwith, subject 
to the terms and conditions prescribed in Rule 24 except 
that certificates thereunder shall be filed quarterly. 


For the Commission, by the Division of Corporate 
Regulation, pursuant to delegated authority. 


George A. Fitzsimmons 
Secretary 





PUBLIC UTILITY HOLDING COMPANY ACT OF 
1935 
Release No. 19970/ March 30, 1977 


In the Matter of 

ALLEGHENY POWER SYSTEM, INC. 
320 Park Avenue 

New York, New York 10022 
MONONGAHELA POWER COMPANY 


1310 Fairmont Avenue 
Fairmont, Virginia 26554 
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THE POTOMAC EDISON COMPANY 
Downsville Pike 
Hagerstown, Maryland 21740 


WEST PENN POWER COMPANY 
Cabin Hill 
Greensburg, Pennsylvania 15601 


(70-5992) 


NOTICE OF PROPOSED ISSUANCE AND SALE OF 
COMMON STOCK BY SUBSIDIARY COMPANIES TO 
HOLDING COMPANY AND PROPOSED AMEND- 
MENT OF CHARTER OF SUBSIDIARY TO INCREASE 
AUTHORIZED SHARES OF COMMON STOCK 


NOTICE IS HEREBY GIVEN that Allegheny Power 
System, Inc. (“APS”), a registered holding company, 
and three of its public-utility subsidiary companies, 
Monongahela Power Company (’‘Monongahela’’), The 
Potomac Edison Company (‘PE’), and West Penn 
Power Company (‘West Penn’), have filed an ap- 
plication-declaration with this Commission pursuant to 
the Public Utility Holding Company Act of 1935 
(“Act’’), designating Sections 6, 7, 9, 10, and 12 
thereof and Rule 50(a)(3) promulgated thereunder as 
applicable to the proposed transactions. All interested 
persons are referred to the application-declaration, 
which is summarized below, for a complete state- 
ment of the proposed transactions. 


PE, West Penn, and Monongahela propose to issue 
and sell common stock to APS from time to time 
prior to December 31, 1977, and APS proposes to ac- 
quire such common stock in amounts and for a con- 
sideration not to exceed those set forth below: 


Cash 
Consideration 


Maximum No. 
of Shares 


MONONGAHELA 
common stock - $50 par 


400,000 $20,000,000 


PE 
common stock - no par 


1,500,000 $30,000,000 


WEST PENN 
common stock - no par 


1,500,000 $30,000,000 


The net proceeds of the issuance and sale of the 
common stock by Monongahela, PE, and West Penn 
will be used by each of them for their construction 
programs and for other corporate purposes. For the 
year 1977, construction expenditures are estimated at 
$81 million in the case of Monongahela, $88 million 
in the case of PE, and $139 million in the case of 
West Penn. All of the presently outstanding common 
stock of Monongahela, PE, and West Penn is owned by 
APS. 
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APS proposes to obtain the additional funds necessary 
to purchase the aforesaid common stock of Monon- 
gahela, PE, and West Penn from internal cash genera- 
tion, short-term borrowings (See File No. 70-5809), 
and the issuance and sale of such other securities as 
may be authorized. As of March 1, 1977, APS had 
no short-term borrowings and no commercial paper 
outstanding. 


PE proposes to amend its charter to increase the 
number of shares of common stock which it is autho- 
rized to issue from 6,000,000 shares to 6,875,000 
shares. 


It is estimated that total expenses, including legal 
fees, to be incurred by APS, Monongahela, PE, 
and West Penn will not exceed $5,500. It is stated 
that the West Virginia Public Service Commission, the 
Ohio Public Utilities Commission, the Virginia State 
Corporation Commission, the Pennsylvania Public 
Utility Commission, and the Maryland Public Service 
Commission have jurisdiction over the proposed 
transactions. It is further stated that no other State 
commission and no Federal commission, other than this 
Commission, has jurisdiction over the proposed trans- 
action. 


NOTICE IS FURTHER GIVEN that any interested per- 
son may, not later than April 25, 1977, request in 
writing that a hearing be held on such matter, stating 
the nature of his interest, the reasons for such request, 
and the issues of fact or law raised by said application- 
declaration which he desires to controvert; or he may 
request that he be notified if the Commission should 
order a hearing thereon. Any such request should be 
addressed: Secretary, Securities and Exchange Com- 
mission, Washington, D.C. 20549. A copy of such 
request should be served personally or by mail upon 
the applicants-declarants at the above-stated 
addresses, and proof of service (by affidavit or, in 
case of an attorney at law, by certificate) should be 
filed with the request. At any time after said date, the 
application-declaration, as filed or as it may be 
amended, may be granted and permitted to become 
effective as provided in Rule 23 of the General Rules 
and Regulations promulgated under the Act, or the 
Commission may grant exemption from such rules as 
provided in Rules 20(a) and 100 thereof or take such 
other action as it may deem appropriate. Persons who 
request a hearing or advice as to whether a hearing is 
ordered will receive any notices and orders issued in 
this matter, including the date of the hearing (if 
ordered) and any postponements thereof. 


For the Commission, by the Division of Corporate 
Regulation, pursuant to delegated authority. 


George A. Fitzsimmons 
Secretary 








ee 





TRUST INDENTURE ACT OF 1939 





TRUST INDENTURE ACT OF 1939 
Release No. 463/ March 29, 1977 


The Securities and Exchange Commission has issued 
a notice giving interested persons until April 20, 
1977 to request a hearing on an application by American 
Airlines, Inc. (the ““Company’’), a Delaware corpora- 
tion, pursuant to Section 310(b)(1)(ii) of the Trust 
Indenture Act of 1939 declaring that the trusteeship of 
Bankers Trust Company under certain existing inden- 
tures and under a proposed new indenture is not so 
likely to involve a material conflict of interest as to 
make it necessary in the public interest or for the 
protection of investors to disqualify Bankers Trust 
Company from acting as trustee under one of these 
indentures. 





TRUST INDENTURE ACT OF 1939 
Release No. 464/ March 31, 1977 


The Securities and Exchange Commission has issued 
an order under the Trust Indenture Act of 1939 on 
application of Pan American World Airways, Inc. 
(‘‘Company’’) that the trusteeship of North Carolina 
National Bank under two indentures of the Company 
is not so likely to involve a material conflict of 
interest as to make it necessary to disqualify North 
Carolina National Bank from acting as trustee. 





INVESTMENT COMPANY ACT OF 1940 





INVESTMENT COMPANY ACT OF 1940 
Release No. 9695/ March 25, 1977 


In the Matter of 


E. |. DU PONT DE NEMOURS AND COMPANY 
1007 Market Street 
Wilmington, Delaware 19898 


(812-4086) 


NOTICE OF FILING OF APPLICATION PURSUANT TO 
SECTION 17(b) OF THE ACT FOR ORDER E)°->*PT- 
ING PROPOSED TRANSACTION FROM THE 
PROVISIONS OF SECTION 17(a) OF THE ACT. 


NOTICE IS HEREBY GIVEN that E.I. du Pont de 
Nemours and Company (‘Applicant’), a Delaware 
corporation, has filed an application pursuant to Sec- 
tion 17(b) of the Investment Company Act of 1940 
(‘‘Act’’) for an order exempting from the provisions of 
Section 17(a) of the Act Applicant’s proposed grant to 
Toyo Products Company, Ltd. (““Toyo’’), a Japanese 


corporation, of an exclusive right, with the right to 
grant similar rights to others, to use certain technology 
relating to the manufacture of spandex fiber. All 
interested persons are referred to the application on 
file with the Commission for a statement of the 
representations contained therein, which are sum- 
marized below. 


Applicant states that Toyo, a manufacturer of 
spandex fibers since 1966, seeks to acquire exclusive 
rights to use certain technology (‘Sight Box Insert 
Technology’’) developed by Applicant to increase 
productive capacity of spandex fiber spinning mach- 
inery. Spandex fibers are described by Applicant as 
elastic textile yarns which have, in part, replaced cut 
rubber filaments in apparel markets. 


The application states that the Applicant and Toyo 
have executed an agreement (the ‘’Agreement’’) 
providing for the grant to Toyo of an exclusive 
right, with the right to grant similar rights to others, 
to use Sight Box Insert Technology in Japan in the 
manufacture of spandex fiber. Applicant submits that 
the Agreement is subject to (1) receipt of the order 
requested herein, and (2) approval by appropriate 
Japanese governmental authorities. Applicant states 
that the Agreement has been submitted to those 
authorities, and that their approval is expected shortly. 
Pursuant to the Agreement, Toyo proposes to pay 
Applicant $.20 per kilogram of spandex fiber packed 
by Toyo (or any other person to whom Toyo has 
granted the aforementioned rights) which have been 
produced through the use of Sight Box Insert Tech- 
nology, provided that such payments shall not exceed 
a total of $400,000. 


The application states that Christiana Securities Com- 
pany (‘Christiana’), a non-diversified, closed-end 
management investment company registered under the 
Act, owns approximately 27.8% of the outstanding 
common stock of Applicant, which in turn owns 50% 
of the outstanding common stock of Toyo. The ap- 
plication further states that the remaining 50% of 
Toyo’s outstanding common stock is owned by Toray 
Industries, Inc., a Japanese corporation. Applicant 
concludes that both Applicant and Toyo are (1) 
presumed to be controlled by Christiana, and (2) 
affiliated persons of Christiana, for purposes of the 
Act. 


Section 17(a) of the Act provides, in part, that it 
shall be unlawful for any affiliated person of a regis- 
tered investment company, or any affiliated person of 
such a person, acting as principal, knowingly to sell to 
or purchase from such registered company, or any 
company controlled by such company, any security or 
other property. Applicant states that the proposed 
grant to Toyo of the exclusive rights to use Sight 
Box Insert Technology may be prohibited by Section 
17(a) and therefore requests an order exempting that 
proposed grant from the provisions of Section 17(a). 
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Section 17(b) of the Act provides that the Commission, 
upon application, shall exempt a proposed transaction 
from the provisions of Section 17(a) of the Act if 
evidence establishes that the terms of the proposed 
transaction, including the consideration to be paid or 
received, are reasonable and fair and do not involve 
overreaching on the part of any person concerned, 
and that the proposed transaction is consistent with the 
policy of each registered investment company con- 
cesned and with the general purposes of the Act. 


Applicant asserts that the terms of the proposed trans- 
action are reasonable and fair and do not involve 
overreaching on the part of any person, and that the 
payments under the Agreement reasonably reflect the 
value of the technical information conveyed by the 
Agreement. 


Applicant states (1) that Toyo is interested in Sight 
Box Insert Technology as a ‘means of increasing its 
spandex fiber manufacturing capacity and believes the 
potential market for such fiber in Japan is favorable; 
(2) that Toyo does not maintain a research and develop- 
ment organization and, therefore, must purchase new 
technology from others; and (3) that, by granting 
such technology to Toyo, Applicant will provide 
itself with an opportunity to capitalize on its Sight 
Box Insert Technology in the Japanese market. 


Finally, Applicant submits that the proposed trans- 
action is consistent with the policies of Christiana and 
with the general purposes of the Act. 


NOTICE IS FURTHER GIVEN that any interested per- 
son may, not later than April 18, 1977, at 5:30 p.m., 
submit to the Commission in writing a request for a 
hearing on the matter accompanied by a statement as 
to the nature of his interest, the reason for such 
request, and the issues, if any, of fact or law proposed 
to be controverted, or he may request that he be 
notified if the Commission shall order a hearing thereon. 
Any such communication should be addressed: Sec- 
retary, Securities and Exchange Commission, Washing- 
ton, D.C. 20549. A copy of such request shail be 
served personally or by mail upon Applicant at the 
address stated above. Proof of such service (by 
affidavit or, in the case of an attorney-at-iaw, by 
certificate) shall be filed conternporaneously with the 
request. As provided by Rule 0-5 of the Rules and 
Regulations promulgated under the Act, an order dis- 
posing of the application will be issued as of course 
following said date unless the Commission thereafter 
orders a hearing upon request or upon the Commis- 
sion’s own motion. Persons who request a hearing, or 
advice as to whether a hearing is ordered, will receive 
any notices and orders issued in this matter, including 
the date of the hearing (if ordered) and any postpone- 
ments thereof. 
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For the Commission, by the Division of Investment 
Management, pursuant to delegated authority. 


George A. Fitzsimmons 
Secretary 





INVESTMENT COMPANY ACT OF 1940 
Release No. 9696/ March 25, 1977 


In the Matter of 


THOMSON & MCKINNON AUCHINCLOSS 
KOHLMEYER, INC. 


and 
JAMES F. JOY 


One New York Plaza 
New York, N.Y. 10004 


File No. 812-4069 


ORDER PURSUANT TO SECTION 9(c) GRANTING 
EXEMPTION FROM SECTION Qa) OF THE ACT 


The Commission on December 30, 1976, issued a 
Notice (Investment Company Act Release No. 9586) 
of an Application by Thomson & McKinnon Auchin- 
closs Kohimeyer Inc. (‘‘Thomson & McKinnon’’), now 
known as Thomson McKinnon Securities Inc., and 
James F. Joy (‘Joy’’) for an Order of Exemption 
pursuant to Section 9(c) of the Investment Com- 
pany Act of 1940 (’’Act’’). The Application seeks an 
exemption for Thomson & McKinnon and Joy from 
the provision of Section 9(a) of the Act to the extent 
said section is applicable as a result of an injunc- 
tion entered upon consent against Joy in Securities 
and Exchange Commission v. National Student 
Marketing Corporation, et al/., (United States District 
Court for the District of Columbia, Civil Action No. 
225-72), an action involving no allegations against 
Thomson & McKinnon and to which it is not a party. 


The Notice gave interested persons until January 31, 
1977, to request a hearing and stated that an order 
disposing of the Application would be issued as of 
course unless a hearing should be ordered. No request 
for a hearing has been filed and the Commission has 
not ordered a hearing. 


The Commission has considered the matter and finds 
that the prohibitions of Section 9(a), as applied to 
Thomson & McKinnon and Joy, would be unduly or 
disproportionately severe and it would not be against 
the public interest or protection of investors to grant 
the Application for exemption from Section 9(a). 





Accordingly, IT IS ORDERED, pursuant to Section 
9(c) of the Act, that Thomson & McKinnon and Joy, 
and any company or person of which either is or 
may become an affiliated person, be and they hereby 
are exempted from any of the provisions of Section 
9(a) of the Act operative as a result of the injunction 
entered upon consent against Joy in Securities and 
Exchange Commission v. National Student Marketing 
Corporation, et al. 


By the Commission, 


George A. Fitzsimmons 
Secretary 





INVESTMENT COMPANY ACT OF 1940 
Release No. 9697/ March 28, 1977 


In the Matter of 


FUND FOR FEDERAL SECURITIES, INC. 
P.O. Box 1199 
Valley Forge, Pennsylvania 19482 


(811-2391) 


ORDER PURSUANT TO SECTION 8(f) OF THE ACT 
DECLARING THAT COMPANY HAS CEASED TO BE 
AN INVESTMENT COMPANY 


On March 1, 1977, a notice was issued (Investment 
Company Act. Release No. 9658) of an application 
filed on January 17, 1977, by Fund for Federal 
Securities, Inc. (‘Applicant’), registered under the 
Investment Company Act of 1940 (‘‘Act’’) as an open- 
end, diversified investment company, for an order of 
the Commission, pursuant to Section 8(f) of the Act, 
declaring that Applicant has ceased to be an invest- 
ment company. 


The notice gave interested persons an opportunity to 
request a hearing and stated that an order disposing of 
the application would be issued as of course unless 
a hearing should be ordered. No request for a hearing 
has been filed and the Commission has not ordered a 
hearing. 


The matter having been considered, it is found that 
Applicant has ceased to be an investment company. 
Accordingly, 


IT iS ORDERED, pursuant to Section 8(f) of the Act, 
that the registration of Fund for Federal Securities, 
Inc. under the Act shall forthwith cease to be in 
effect. 


For the Commission, by the Division of Investment 
Management, pursuant to delegated authority. 


George A. Fitzsimmons 
Secretary 





INVESTMENT COMPANY ACT OF 1940 
Release No. 9698/ March 28, 1977 


In the Matter of 


MERCURY GROWTH FUNDS, INC. 
Suite 314 Professional Bldg. 

215 Franklin Street 

Monterey, California 93040 


(811-1888) 


NOTICE OF PROPOSAL TO TERMINATE REGIS- 
TRATION PURSUANT TO SECTION 8(f) OF THE 
INVESTMENT COMPANY ACT OF 1940. 


NOTICE IS HEREBY GIVEN that the Commission 
proposes, pursuant to Section 8(f) of the Investment 
Company Act of 1940 (‘‘Act’’), to declare, by order 
on its own motion, that Mercury Growth Funds, Inc. 
(‘Fund’), registered under the Act as an open-end 
investment company, has ceased to be an investment 
company as defined in the Act. 


The Fund registered under the Act on June 11, 1969. 
Information contained in the files of the Commission 
indicates that the Fund filed a registration statement 
under the Securities Act of 1933 (File No. 2-33687) 
on June 23, 1969. This registration statement did not 
become effective, and was ordered abandoned by the 
Commission on July 20, 1972. Thus, the Fund has 
never engaged in a public distribution of its securities. 
The State of Delaware, the state under which the Fund 
was organized, voided the Fund’s corporate charter 
on April 15, 1972, for non-payment of taxes. The Fund 
has never filed any of the periodic reports required 
by the Act, and communications sent to the Fund’s 
last known. address by the Staff of the Commission 
have been returned as undeliverable. Thus, it appears 
that the Fund is not currently engaged in the busi- 
ness of an investment company, and that its corporate 
existence has terminated. 


Section 8(f) of the Act provides, in pertinent part, 
that whenever the Commission, on its own motion or 
upon application, finds that a registered investment 
company has ceased to be an investment company, 
it shall so declare by order, which may be made upon 
appropriate conditions if necessary for the protection 
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of investors, and upon the taking effect of such order, 
the registration of such company shall cease to be in 
effect. 


NOTICE IS FURTHER GIVEN that any interested per- 
son may, not later than April 25, 1977, at 5:30 p.m., 
submit to the Commission in writing a request for a 
hearing on this matter accompanied by a statement as 
to the nature of his interest, the reasons for such 
recuest, and the issues, if any, of fact or law proposed 
to be controverted, or he may request that he be 
notified if the Commission shall order a hearing there- 
on. Any such communication should be addressed: 
Secretary, Securities and Exchange Commission, 
Washington, D.C. 20549. A copy of such request shall 
be served personally or by mail upon the Fund at the 
address stated above. Proof of such service (by affi- 
davit, or in the case of an attorney-at-law, by certi- 
ficate) shall be filed contemporaneously with the 
request. As provided by Rule 0-5 of the Rules and 
Regulations promulgated under the Act, an order 
disposing of this matter will be issued as of course 
following said date, unless the Commission thereafter 
orders a hearing upon request, or upon the Com- 
mission’s own motion. Persons who request a hearing, 
or advice as to whether a hearing is ordered, will 
receive any notices and orders issued in this matter, 
including the date of the hearing (if ordered) and 
any postponements thereof. 


For the Commission, by the Division of Investment 
Management, pursuant to delegated authority. 


George A. Fitzsimmons 
Secretary 





INVESTMENT COMPANY ACT OF 1940 
Release No. 9699/ March 28, 1977 


In the Matter of 
JOHN HANCOCK INVESTORS, INC. 


and 


JOHN HANCOCK MUTUAL LIFE INSURANCE 
COMPANY 

John Hancock Place 

P.O. Box 111 

Boston, Massachusetts 02117 


(812-4089) 


ORDER PURSUANT TO SECTION 17(d) OF THE ACT 
AND RULE 17d-1 THEREUNDER PERMITTING CON- 
SUMMATION OF CERTAIN PROPOSED TRANS- 
ACTIONS. 
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On March 4, 1977, a notice was issued (Investment Com- 
pany Act Release No. 9665) of an application filed 
on February 10, 1977, by John Hancock Investors, 
Inc. (‘‘Investors’’), a closed-end diversified manage- 
ment investment company registered under the Invest- 
ment Company Act of 1940 (‘‘Act’’) and John Hancock 
Mutual Life Insurance Company (the ‘’Life Company’”’), 
a mutual life insurance company organized under the 
laws of the Commonwealth of Massachusetts 
(collectively ‘‘Applicants’’), for an order of the Com- 
mission, pursuant to Section 17(d) of the Act and Rule 
17d-1 thereunder, permitting (1) the Life Company to 
purchase in a private placement $10,000,000 principal 
amount (out of a total offering of $45,000,000) of a 
new issue of 8 7/8% Promissory Notes due February 
1, 1981-1995 (the ‘‘New Notes’’) of Harnischfeger Cor- 
poration (‘‘Harnischfeger’’), and (2) Investor, as one of 
the holders of Harnischfeger 9% Promissory Notes 
due December 1, 1991 (together with certain 9 7/8% 
Notes and other institutional indebtedness of Harnisch- 
feger, the “Old Notes’), to execute an instrument, 
(a) consenting to the issuance of the New Notes, and 
(b) approving the amendment of certain of the financial 
covenants contained in the Old Notes. 


The notice gave interested persons an opportunity to 
request a hearing, and stated that an order disposing 
of the application would be issued as of course 
unless a hearing should be ordered. No request for a 
hearing has been filed and the Commission has not 
ordered a hearing. 


The matter having been considered, it is found on the 
basis of the information contained in the application, 
that the participation of Investors in the proposed 
transactions is consistent with the provisions, policies 
and purposes of the Act and is not on a basis 
different from or less advantageous than that of any 
other participant. Accordingly, 


IT 1S ORDERED, pursuant to Section 17(d) of the Act 
and Rule 17d-1 thereunder, that said application 
to permit the consummation of the proposed trans- 
actions between Investors and the Life Company, be 
and hereby is granted, effective forthwith. 


For the Commission, by the Division of Investment 
Management, pursuant to delegated authority. 


George A. Fitzsimmons 
Secretary 





INVESTMENT COMPANY ACT OF 1940 
Release No. 9700/ March 29, 1977 


In the Matter of 





MASSACHUSETTS MUTUAL LIFE INSURANCE 
COMPANY 


AND 


MASSMUTUAL INCOME INVESTORS, INC. 
1295 State Street 
Springfield, Massachusetts 01111 


(812-4080) 


ORDER PURSUANT TO SECTIONS 17(b) and 17(d) 
OF THE ACT AND RULE 17d-1 THEREUNDER 


On March 3, 1977, notice was given (Investment Com- 
pany Act Release No. 9663) of an application filed on 
January 24, 1977, by Massachusetts Mutual Life 
Insurance Company (‘‘Insurance Company’”’), a mutual 
life insurance company organized under the laws of 
the Commonwealth of Massachusetts, and Mass- 
Mutual income Investors, Inc. (‘‘Fund’’), registered 
under the Investment Company Act of 1940 (the 
“Act’’) as a diversified, closed-end, management 
investment company, for an order: (1) pursuant to 
Section 17(d) of the Act and Rule 17d-1 thereunder 
permitting the Insurance Company to purchase 
$3,000,000 principal amount of a new issue of 
10.25% Senior Notes due 1988 of Victoria Station, 
Inc. (‘Victoria’), at 100% of the principal amount 
thereof, and (2) pursuant to Section 17(b) of the Act 
exempting from the provisions of Section 17(a) of the 
Act the sale by the Insurance Company to the Fund 
of $1,500,000 principal amount of such notes imme- 
diately thereafter, at 100% of the principal amount 
thereof. The Insurance Company, which serves as 
investment adviser to the Fund, also is investment 
adviser to MassMutual Corporate investors, Inc. 
(“Corporate Investors’’), registered under the Act as a 
non-diversified, closed-end, management investment 
company. By reason of a previous order of the 
Commission pursuant to Section 17(d).of the Act and 
Rule 17d-1 thereunder (Investment Company Act 
Release No. 6690, August 19, 1971) and as set forth 
more fully in the notice, the Insurance company would 
be prohibited from making its proposed investment in 
Victoria absent further order of the Commission, be- 
cause Corporate Investors does not also propose to 
purchae any of such notes. 


The notice gave interested persons an opportunity to 
request a hearing and stated that an order disposing of 
the application would be issued as of course unless 
a hearing should be ordered. No request for a hearing 
has been filed, and the Commission has not ordered a 
hearing. 


The matter having been considered, it is found, on 
the basis of the information stated in the application, 
that the proposed investment in Victoria by the Insur- 


ance Company will be consistent with the provisions, 
policies and purposes of the Act and that the partici- 
pation of Corporate Investors will not be on a basis 
less advantageous than that of other participants. 
It is further found, on the basis of such information, 
that the terms of the proposed sale by the Insurance 
Company to the Fund of the Victoria notes, including 
the consideration to be paid and received, are reason- 
able and fair and do not involve overreaching on the 
part of any person concerned, and that the pro- 
posed sale is consistent with the policy of the Fund 
and the general purposes of the Act. Accordingly, 


IT 1S ORDERED, pursuant to Section 17(d) of the 
Act and Rule 17d-1 thereunder, that the proposed 
purchase of $3,000,000 principal amount of Victoria 
notes by the Insurance Company be, and hereby is, 
permitted. 


IT |S FURTHER ORDERED, pursuant to Section 
17(b) of the Act, that the proposed sale of $1,500,000 
principal amount of such notes by the Insurance 
Company to the Fund be, and hereby is, exempted 
from the provisions of Section 17(a) of the Act. 


For the Commission, by the Division of Investment 
Management, pursuant to delegated authority. 


George A. Fitzsimmons 
Secretary 





INVESTMENT COMPANY ACT OF 1940 
Release No. 9701/ March 31, 1977 


In the Matter of 


THE DREYFUS LEVERAGE FUND, INC. 
767 Fifth Avenue 
New York, New York 10022 


and 


IRVING TRUST COMPANY 
One Wall Street 
New York, New York 10015 


(812-4061) 


NOTICE OF. FILING OF APPLICATION PURSUANT 
TO RULE 17d-1 OF THE ACT FOR AN ORDER 
EXEMPTING PROPOSED ARRANGEMENT FROM 
THE PROVISIONS OF SECTION 17(d) OF THE ACT 


NOTICE IS HEREBY GIVEN that The Dreyfus Leverage 
Fund, Inc. (the ‘‘Fund’’), a diversified, open-end 
investment company registered under the Invest- 
ment Company Act of 1940 (’’Act’’), and Irving Trust 
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Company (the ‘’Bank’’, collectively with the Fund 
referred to as ‘‘Applicants’’), a commercial bank 
organized under the laws of the State of New York, 
filed an application on December 10, 1976, and an 
amendment thereto on March 29, 1977, for an order 
pursuant to Section 17(d) of the Act and Rule 
17d-1 thereunder permitting the Fund to borrow 
money from the Bank under a proposed arrangement 
more fully described below. All interested persons are 
referred to the application which is on file with the 
Commission for a statement of the representations 
contained therein, which are summarized below. 


Applicants state that the Fund was organized to 
provide interested investors an opportunity to parti- 
cipate in a professionally managed program for capital 
growth in which speculative investment techniques 
are utilized, including the unsecured borrowing of 
money from banks in order to increase its holdings 
of securities. In accordance with its investment tech- 
nique of “leverage through borrowing’ the Fund has 
entered into agreements and understandings with 
four banks which provide that the Fund may borrow 
up to an aggregate of $90 million under short-term 
unsecured lines of credit. As of January 31, 1977, 
$78.5 million of borrowings was outstanding. The Fund is 
contemplating adding the Bank to the group of lending 
banks or substituting the Bank in place of one of the 
banks presently participating in such borrowing ar- 
rangements. 


Applicants state that the Bank serves as subinvest- 
ment adviser to Dreyfus Money Market Instruments, 
Inc. (‘Money Fund’’), a Maryland corporation which 
is also a diversified, open-end investment company 
registered under the Act. The Dreyfus Corporation 
(‘‘Dreyfus’’), a New York corporation, serves as 
manager to both the Fund and Money Fund. As sub- 
investment adviser, the Bank reviews the investment 
decisions of Money Fund and reports on economic 
trends and policies pertaining to investment strategy 
to Dreyfus and Money Fund's Board of Directors. 
For its services, the Bank is paid by Dreyfus at a 
rate determined annually by mutual agreement between 
the Bank and Dreyfus. Prior to November 15, 1976, 
the Bank served as investment adviser to Money Fund, 
and Dreyfus Sales Corporation, a wholly-owned sub- 
sidiary of Dreyfus, served as Administrator and dis- 
tributor of Money Fund. Applicants represent that no 
other material relationships exist between the Bank and 
Dreyfus or any registered investment company 
affiliated with Dreyfus. 


Section 17(d) of the Act provides, in relevant part, 
that “it shall be unlawful for any affiliated person of 
or principal underwriter for a registered investment 


company . . or any affiliated person of such a 
person or principal underwriter, acting as principal to 
effect any transaction in which such registered com- 
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pany . . . iS a joint or a joint and several participants 
with such person, principal underwriter or affiliated 
person, in contravention of such rules and regu- 
lations as the Commission may prescribe for the pur- 
pose of limiting or preventing participation by such 
registered or controlled company on a basis different 
from or less advantageous than that of such other 
participant.” 


Rule 17d-1 under the Act provides, in relevant part, 
that ‘‘[nlo affiliated person of or principal under- 
writer for any registered investment company . . . and 
no affiliated person of such a person. . . , acting 
as principal, shall participate in, or effect any trans- 
action in connection with, any joint enterprise or other 
joint arrangement . in which any such regis- 
tered company . . . is a participant . . . unless an 
application regarding such joint enterprise [or] arrange- 
ment . . . has been filed with the Commission and 
has been granted by an order entered prior to the... . 
adoption [of such joint arrangement] . i: 
also provided that in passing upon such applications, 
the Commission will consider whether the participation 
of such registered company in such joint enterprise or 
joint arrangement on the basis proposed is consistent 
with the provisions, policies and purposes of the Act 
and the extent to which such participation is on a 
basis different from or less advantageous than that of 
other participants. Section 2(a)(3) of the Act defines 
an “affiliated person’’ of another person, in relevant 
part, as “(C) any person directly or indirectly con- 
trolling, controlled by or under common control with, 
such other person; (D) any officer, director, partner, 
copartner, or employee of such other person; (E) if 
such other person is an investment company, any 
investment adviser thereof... .”’ 


Applicants state that it may be argued that either 
Dreyfus, as the manager of the Fund, or Money Fund, 
as a person having the same manager as the Fund and 
a substantially similar board of directors as the Fund 
(and which therefore may be deemed to be under 
common contro! with the Fund), is an affiliate of the 
Fund. Moreover, the Bank, as subinvestment adviser of 
Money Fund, may be deemed an affiliate of Money 
Fund and Dreyfus. Accordingly, Applicants have filed 
the instant application for an order pursuant to Rule 
17d-1 of the Act exempting the proposed arrangement 
from the provisions of Section 17(d) of the Act and 
permitting the Fund to borrow money from the Bank. 


It is asserted that as a major New York commercial bank 
engaged in general banking activities, the making of the 
loan to the Fund would be in the routine, ordinary 
business operations of the Bank. Similarly, the borrow- 
ing by the Fund would be pursuant to its stated 
investment objective and investment techniques. The 
terms of the line of credit would in no event be any 
more favorable or more advantageous to the Bank than 





the terms relating to any other similar borrowing ar- 
rangement between the Bank and an “‘unaffiliated’’ 
borrower of equal credit standing. 


Applicants further represent that in the event the Fund 
increases the amount of borrowings under such lines 
of credit and the then current effective rate of interest 
to be charged by the Bank for such borrowing is 
greater than the current effective rate of interest to be 
charged by one or more of the other banks participating 
in such borrowing arrangements, the Fund intends to 
borrow such funds from such other bank or banks, 
except in such unusual situations when such restric- 
tions may not be in the best interests of the Fund. 
In addition, in the event that the then current effec- 
tive rate of interest to be charged by the Bank for such 
borrowing is equal to the then current effective rate of 
interest to be charged by one or more of the other 
banks participating in such borrowing arrangements, 
the Fund does not intend to borrow from the Bank an 
amount greater than the total amount to be borrowed 
from the Bank and such other bank or banks multiplied 
by a fraction, the numerator of which is the amount of 
borrowing available under the outstanding line of credit 
between the Bank and the Fund and the denominator 
of which is the total amount of borrowings available 
under the outstanding lines of credit of the Bank and 
such other bank or banks, to the extent practicable 
and in the best interest of the Fund. It is the intention 
of the Fund that one or more other banks not controlled 
by, or under common control with, the Bank will 
continue to participate in such borrowing arrange- 
ments. 


NOTICE IS FURTHER GIVEN that any interested per- 
son may, not later than April 25, 1977, at 5:30 p.m., 
submit to the Commission in writing a request for a 
hearing on the matter accompanied by a statement as 
to the nature of his interest, the reasons for such re- 
quest and the issues, if any, of fact or law proposed 
to be controverted or he may request that he be notified 
if the Commission should order a hearing thereon. Any 
such communication should be addressed: Secretary, 
Securities and Exchange Commission, Washington, 
D.C. 20549. A copy of such request shall be served 
personally or by mail upon Applicants at the addresses 
stated above. Proof of such service (by affidavit, or in 
case of an attorney-at-law, by certificate) shall be 
filed contemporaneously with the request. As provided 
by Rule 0-5 of the Rules and Regulations promulgated 
under the Act, an order disposing of the matter will be 
issued as of course following said date unless the Com- 
mission thereafter orders a hearing upon request or 
upon the Commission’s own motion. Persons who 
request a hearing, or advice as to whether a hearing is 
ordered, will receive any notices and orders issued in 
this matter, including the date of the hearing (if 
ordered) and any postponements thereof. 


For the Commission, by the Division of Investment 
Management, pursuant to delegated authority. 


George A. Fitzsimmons 
Secretary 





INVESTMENT COMPANY ACT OF 1940 
Release No. 9702/ March 31, 1977 


In the Matter of 


METROPOLITAN LIFE INSURANCE COMPANY 


and 


METROPOLITAN VARIABLE ACCOUNT B OF 
METROPOLITAN LIFE INSURANCE COMPANY 

One Madison Avenue 

New York, NY 10010 


(812-3805) 


NOTICE OF APPLICATION PURSUANT TO SECTION 
6(c) OF THE ACT FOR AN ORDER OF EXEMPTION 
FROM THE PROVISIONS OF SECTIONS 22(e), 27(c) 
(1) and 27(d) OF THE ACT 


NOTICE IS HEREBY GIVEN that Metropolitan Life 
Insurance Company (‘Metropolitan’), a New York 
mutual life insurance company, and Metropolitan 
Variable Account B of Metropolitan Life Insurance 
Company (Account B’’), a separate account of 
Metropolitan registered under the Investment Company 
Act of 1940 (‘‘Act’’) as an open-end management 
investment company (hereinafter collectively referred to 
as ‘‘Applicants’’), filed an application on May 9, 1975 
and amendments thereto on December 8, 1975, 
February 22, 1977 and March 30, 1977, pursuant to 
Section 6(c) of the Act for an order exempting 
Applicants from the provisions of Sections 22(e), 27(c) 
(1) and 27(d) of the Act to the extent necessary to 
permit compliance by Applicants with certain provisions 
of the Education Code of the State of Texas. All 
interested persons are referred to the application on 
file with the Commission for a statement of the 
representations therein which are summarized below. 


Account B, a separate account of Metropolitan, was 
established by Metropolitan pursuant to New York 
Insurance Law on December 16, 1969. Metropolitan 
allocates to Account B net purchase payments under 
individual variable annuity contracts (‘’contracts’’) 
designed to provide retirement payments (i) to em- 
ployees of public school systems and other tax-exempt 
organizations under annuity purchase arrangements 
meeting the requirements of Section 403(b) of the 
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Internal Revenue Code of 1954, as amended (‘’Code), 
and (ii) when purchased for use under Section 408 
of the Code. Metropolitan serves as investment adviser 
to and principal underwriter for Account B. 


In 1967, the State of Texas directed the governing 
boards of all Texas institutions of higher education to 
make available to certain employees an Optional Retire- 
ment Program (’’Program’’), codified as Subchapter G 
of Chapter 51 of the Texas Education Code. The statute 
provides as the funding media for the Program fixed 
or variable annuity contracts purchased from any 
insurance or annuity company qualified to do business 
in Texas. In 1973, the Texas legislature made two 
amendments in the Program legislation, which amend- 
ments became effective on June 14, 1973. The statu- 
tory definition of the Program was amended to provide 
that the benefits of such annuities are to be available 
only upon termination of employment in the Texas 
public institutions of higher education, retirement, 
death or total disability of the participant. The other 
amendment added a new Section 51.358 to Subchapter 
G which also provides that the benefits of such 
annuities will be available only if the participant dies, 
terminates his. employment due to total disability, 
accepts retirement, or terminates employment in the 
Texas public institutions of higher education. 


Because of uncertainty regarding the effect of these 
amendments, the University of Texas System ("Sys- 
tem’’) requested the opinion of the Attorney General of 
Texas with respect to several questions concerning 
such amendments. The Attorney General rendered an 
opinion dated February 18, 1975, in response to the 
System’s letter. The Attorney General interpreted Sec- 
tion 51.358 to prohibit provisions in a variable annuity 
contract issued in connection with the Program on or 
after June 14, 1973, which provide for making available 
the redemption value of such contract prior to the 
occurrence of one of the conditions specified in the 
statute, i.e., termination of employment, retirement, 
death or total disability. Moreover, the opinion further 
stated that the prohibitions of Section 51.358 were 
impliedly in effect upon the establishment of the 
Program (in 1967) and that notwithstanding any 
fanguage which may be contained in existing con- 
tracts, a participant in the Program has never had the 
right to redeem his annuity contract otherwise than in 
accordance with the limitations described above. The 
opinion did not affect the right of a paricipant to 
transfer the redemption value of his annuity contract 
from one carrier to another; accordingly, the granting 
of the relief requested in the application would not 
affect such right. 


Sections 27(c) (1), 22(e) and 27(d) 


Section 27(c)(1) of the Act makes it unlawful for 
any registered investment company issuing periodic 
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payment plan certificates, or for any depositor of or 
underwriter for such company, to sell any such 
certificate unless such certificate is a redeemable 
security. Section 2(a)(32) of the Act defines ‘‘re- 
deemable security’’ to mean any security under the 
terms of which the holder upon its presentation to the 
issuer or to a person designated by the issuer is 
entitled to receive approximately his proportionate 
share of the issuer’s current net assets, or the cash 
equivalent thereof. 


Section 22(e) of the Act provides that no registered 
investment company shall suspend the right of redemp- 
tion or postpone the date of payment or satisfaction 
upon redemption of any redeemable security in ac- 
cordance with its terms for more than seven days 
after the tender of such security to the company or its 
agent designated for that purpose for redemption 
except in certain prescribed circumstances. 


Section 27(d) of the Act makes it unlawful for any 
registered investment company issuing periodic pay- 
ment plan certificates, or for any depositor of or 
underwriter for such company, to sell any such 
certificate unless the certificate provides that the 
holder thereof may surrender the certificate at any 
time within the first eighteen months after the issuance 
of the certificate and receive in payment thereof, 
in cash, the sum of (1) the value of his account, and 
(2) an amount, from such underwriter or depositor, 
equal to that part of the excess paid for sales loading 
which is over 15 per centum of the gross payments 
made by the certificate holder. 


Applicants request exemptions from the provision of 
Sections 22(e), 27(c)(1) and 27(d) of the Act to the 
extent necessary to permit compliance with Section 
51.358 as it pertains to redemption values under Con- 
tracts issued to participants in the Program subsequent 
to the date of such exemptive order. 


Applicants assert that if such exemptions are not 
granted, persons participating in the Program effec- 
tively will be denied an opportunity to select as a 
funding medium for their retirement benefits one of two 
funding media (the other being fixed annuity con- 
tracts) specifically provided in the Texas statute 
for such purpose. Additionally, participants will be 
unable to obtain the State’s matching contributions for 
the purchase of an equity-based retirement vehicle. In 
this respect, the Attorney General’s opinion indicated 
that these matching contributions will encourage parti- 
cipation in the retirement plan but that unrestricted 
withdrawals prior to retirement might be detrimental to 
an effective retirement vehicle. In view of the fore- 
going, Applicants assert that the Commission should 
grant the requested exemptions because: (1) the limited 
restriction on redemption would be voluntarily assumed 
by participants, i.e., eligible employees are not re- 








quired to participate in the Program; (2) the restrictions 
were not formulated nor suggested by Applicants; 
and (3) participants’ relinquishment of the full right of 
redemption is a reasonable requirement in exchange for 
the benefits bestowed by the matching contributions 
of the State of Texas. 


Applicants will ensure that appropriate disclosure is 
made to persons who consider participation in the 
Program, informing them of the restriction on the 
availability of redemption values under Contracts to 
be issued to them. This disclosure will take the form 
of an appropriate reference in each Prospectus to 
the restrictions on redemption of these Contracts, 
as well as requiring each participant, as a part of the 
determination that the sale of these Contracts is suitable 
for that participant, to sign a statement indicating that 
he/she is aware that these restrictions will be placed 
on his/her Contract when it is issued. In addition, 
Metropolitan will review all sales literature that is to be 
used in conjunction with the sales of these contracts 
for the existence of material representations that are 
inconsistent with the restrictions to be placed on these 
contracts and will instruct the salespeople involved 
in soliciting in this market specifically to bring this 
restriction to the attention of the potential participants. 


Section 6(c) authorizes the Commission to exempt any 
person, security or transaction or any class or classes 
of persons, securities or transactions, from the provi- 
sions of the Act and Rules promulgated thereunder 
if and to the extent that such exemption is necessary 
or appropriate in the public interest and consistent 
with the protection of investors and the purposes 
fairly intended by the policy and provisions of the Act. 


NOTICE IS FURTHER GIVEN that any interested per- 
son may, not later than April 25, 1977, at 5:30 p.m. 
submit to the Commission in writing a request for a 
hearing on the matter accompanied by a statement as 
to the nature of his interest, the reason for such re- 
quest, and the issues, if any, of fact or law proposed 
to be controverted, or he may request that he be 
notified if the Commission should order a hearing 
thereon. Any such communication should be ad- 
dressed: Secretary, Securities and Exchange Commis- 
sion, Washington, D.C. 20549. A copy of such request 
shall be served personally or by mail upon Applicants at 
the address stated above. Proof of such service (by 
affidavit, or in the case of an attorney at law, by 
certificate) shall be filed contemporaneously with the 
request. As provided by Rule 0-5 of the Rules and 
Regulations promulgated under the Act, an order 
disposing of the Application will be issued as of course 
following April 25, 1977, unless the Commission there- 
after orders a hearing upon request or upon the Com- 
mission’s own motion. Persons who request a hear- 
ing, or advice as to whether a hearing is ordered, 
will receive any notices and orders issued in this 


matter, including the date of the hearing (if ordered) 
and any postponements thereof. , 


For the Commission, by the Division of Investment 
Management, pursuant to delegated authority. 


George A. Fitzsimmons 
Secretary 





INVESTMENT COMPANY ACT OF 1940 
Release No. 9703/ March 31, 1977 


In the Matter of 


EQUITY EXCHANGE FUND 
1500 Walnut Street 
Philadelphia, Pennsylvania 19102 


(811-2673) 


ORDER PURSUANT TO SECTION 8(f) OF THE ACT 
DECLARING THAT EQUITY EXCHANGE FUND HAS 
CEASED TO BE AN INVESTMENT COMPANY 


Equity Exchange Fund, (‘Applicant’), registered as an 
open-end diversified management investment company 
under the Investment Company Act of 1940 (‘‘Act’’), 
filed an application on December 10, 1976, pursuant 
to Section 8(f) of the Act for an order of the Com- 
mission declaring that Applicant has ceased to be an 
investment company as defined in the Act. 


On March 2, 1977, a notice (Investment Company Act 
Release No. 9661) was issued of -the filing of said 
application. The notice gave interested persons an 
opportunity to request a hearing and stated than an 
order disposing of the application would be issued as 
of course, unless a hearing should be ordered. No 
request for a hearing has been filed, and the Com- 
mission has not ordered a hearing. 


The matter has been considered, and it is found that 
Equity Exchange Fund has ceased to be an invest- 
ment company. Accordingly, 


IT iS ORDERED, pursuant to Section 8(f) of the Act, 
that the registration of Equity Exchange Fund under 
the Act shall forthwith cease to be in effect. 


For the Commission, by the Division of Investment 
Management, pursuant to delegated authority. 


George A. Fitzsimmons 
Secretary 
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LITIGATION 





Litigation Release No. 7848/ March 28, 1977 


S.E.C. v. L &@ S PETROLEUM INC., ET AL 
CA-77-0268-D [W/D Oklahoma] 


Richard M. Hewitt, Administrator of the Fort Worth 
Regional Office of the Securities and Exchange Com- 
mission, today announced the filing of a civil in- 
junctive action March 23, 1977, naming as defendants 
L & S Petroleum, Inc., Oklahoma City, Oklahoma; 
Thomas A. Laumann, Oklahoma City; Peter R. Maupin, 
Universal City, Texas; Kenneth G. Hungerford Il, 
Grand Rapids, Michigan; and Courtland Rand Michaels, 
Hartville, Ohio. 


The complaint, filed in federal District Court at Okla- 
homa City, charged all the defendants with violations 
of the registration provisions of the federal securities 
laws in connection with the offer and sale of fractional 
undivided working interests in Oklahoma oil and gas 
leases issued by L & S Petroleum, Inc. In addition, 
L & S Petroleum, Inc., and Laumann were charged 
with violations of the antifraud provisions of the fed- 
eral securities laws. 


The Commission's complaint alleged that Laumann 
made false and misleading statements and omitted to 
state material facts in connection with the sale of oil 
and gas interests by L & S Petroleum, Inc., including, 
but not limited to, the prior successes of L & S 
Petroleum, Inc.; partial refunds of an investor's pur- 
chase price in the event of a dry hold; the pay-out 
period on an investment with L & S Petroleum, 
Inc.; payment of sales commissions to Maupin, 
Michaels, and Hungerford; as well as the use of 
proceeds from the sales of fractional interests by 
L & S Petroleum, Inc. 


Federal District Judge Fred Daugherty set March 29, 
1977, as the date for the Commission’s Motion for a 
preliminary Injunction. 





Litigation Release No. 7849/ March 28, 1977 

(N.D. Alabama, Indictment No. CR77H00064-NE) 
Wayman G. Sherrer, U.S. Attorney for the Northern 
District of Alabama, and Jule B. Greene, Administrator 
of the Atlanta Regional Office of the Securities and 
Exchange Commission, announced that on February 8, 
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1977, Donald Edward Helms of Memphis, Tennessee, 
was indicted by a Federal Grand Jury sitting in 
Birmingham, Alabama on five counts of violating the 
antifraud provisions of the federal securities laws. 


The indictment alleged, among other things, that 
Helms employed a scheme to defraud in the offer and 
sale of municipal securities in the nature of industrial 
revenue bonds issued by the City of Haysville, Kansas, 
in connection with which it is also alleged that he 
made false, misleading and fraudulent representations 
and promises in order to obtain money and property 
of investors. 


It is further alleged that Helms, in furtherance of the 
scheme to defraud, concealed from investors certain 
material facts in order to induce them to purchase 
the securities, including the fact that the bonds were 
in default at the time of sale and also that the selling 
price of the bonds had been marked up from 100% to 
1,500% over the market price. 





Litigation Release No. 7850/ March 30, 1977 


S.E.C. v. Chromalloy American Corporation, Joseph 
Friedman, Lawrence J. Manning and Jacob Schaefer 
U.S. District Court for the Southern District of 
New York 76 Civil No. 77-1531 


The Securities and Exchange Commission announced 
the filing of a civil complaint in the United States 
District Court for the Southern District of New York 
on March 30, 1977, alleging Chromalloy American Cor- 
poration, (““Chromalloy’’), Joseph Friedman (’’Fried- 
man’’), Lawrence J. Manning (‘‘Manning’’) and Jacob 
Schaefer (‘’Schaefer’’) violated Sections 9(a)(2) and 
10(b) of the Securities Exchange Act of 1934 and 
Rule 10b-5 thereunder. 


As stated in the complaint, since March 1973 Chrom- 
alloy acquired in excess of 1,000,000 shares of its 
common stock in open-market transactions on behalf 
of a corporate stock reacquisition program and stock 
bonus plan for key employees. The complaint alleges 
that during the period from at least January 1, 1975 
through and including August 31, 1976, Chromalloy, 
through Friedman, its Chairman of the Board of Direc- 
tors, and Manning, its Vice-President, Administration, 
placed purchase orders for Chromalloy common stock 
on behalf of the stock reacquisition program and 
stock bonus plan in such a manner as to frequently 
cause Chromalloy common stock to close at the end of 
the trading day at a price higher than the prior. 
sale price (‘uptick’). 





In addition, the complaint alleges that Schaefer, a 
registered representative with Evans & Co., a broker- 
dealer with offices in New York City, participated 
with Chromalloy, Friedman and Manning in the viola- 
tions of the federal securities laws occuring in con- 
nection with the purchases of Chromalloy common 
stock. As stated in the complaint, in excess of 95% 
of the purchase orders on behalf of the stock re- 
acquisition program and stock bonus plan were 
executed by Scnaefer at Evans & Co. 


Simultaneously with the filing of the complaint, the 
defendants consented to the entry of permanent in- 
junctions without admitting or denying the allega- 
tions set forth in the complaint. Pursuant to the Final 
Judgment of Permanent Injunction, Chromalloy has 
agreed to utilize an independent agent for all purchases 
of Chromalloy securities in connection with all present 
and future bonus, profit-sharing, pension and similar 
plans, and to follow certain prescribed procedures with 
respect to all other purchases of Chromalloy securities. 
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